WILEY JOHN & SONS INC

FORM 10-K

(Annual Report)

Filed 7/1/1999 For Period Ending 4/30/1999

Address 111 RIVER STREET
HOBOKEN, New Jersey 07030
Telephone 201-748-6000
CIK 0000107140
Industry Printing & Publishing
Sector Services
Fiscal Year 04/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



FORM 10-K

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

[x] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended: April, 30, 1999
OR

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934 (FEE REQUIRED)

For the transition period from to
Commission file number 1-11507

JOHN WILEY & SONS, INC.

(Exact name of Registrant as specified in its @nart

NEW YORK 13-5593032
State or other jurisdiction of I.R.S. Employer
incorporation or organization Identification No.
605 Third Avenue, New York, NY 10158-0012
Address of principal executive offices Zip Code
Registrant's telephone number (212) 850-6000

including area code

Securities registered pursuant to Section 12(b) diie Act:

Title of each class N ame of each exchange on which
r egistered
Class A Common Stock, N ew York Stock Exchange

par value $1.00 per share

Class B Common Stock, N ew York Stock Exchange
par value $1.00 per share

Securities registered pursuant N one
to Section 12(g) of the Act:
None

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the Registrant was requirddesuch reports), and (2) has been
subject to such filing requirements for the pastie@s. Yes X No

Indicate by check mark if disclosure of delinquiélers pursuant to

Item 405 of Regulation S-K is not contained heraimj will not be contained, to the best of regittsaknowledge, in definitive proxy or
information statements incorporated by referendeart 11 of this Form 10-K or any amendment tasthibrm 10-K

The number of shares outstanding of the Registr@i#iss A and Class B Common Stock, par value $§ie08hare as of May 31, 1999, was
50,235,994 and 12,147,656 respectively, and thecggte market value of such shares of Common Stelkckby non-affiliates of the
Registrant as of such date was 887,946,646 basedthp closing market price of the Class A and £&€£ommon Stocl



DOCUMENTS INCORPORATED BY REFERENCE

The Registrant's Definitive proxy Statement to iledfwith the Commission on or about August 6, 188%he Annual Meeting of
Shareholders to be held on September 16, 19991889 Proxy Statement") is, to the extent notddwgincorporated by reference in Part
M.



PART I
Iltem 1. Business

The Company is a New York corporation incorporatedlanuary 15, 1904. (As used herein the term "G@orylpmeans John Wiley & Sons,
Inc., and its subsidiaries and affiliated companiggess the context indicates otherwise).

The Company is a global publisher of print and tetetéc products, specializing in scientific, teatadi and medical books and journals;
professional and consumer books and subscriptiices; and textbooks and other educational maseioa undergraduate and graduate
students as well as lifelong learners. The Compesypublishing, marketing and distribution centerthe United States, Canada, Europe,
Asia, and Australia.

Journal publications are primarily in the scieneesgdicine and engineering. Book publications ammarily in the areas of pure and applied
science, engineering, mathematics, architectueestisial sciences, biomedicine, accounting, comgience, business, economics, finance
and culinary arts and hospitality. Professional egidrence books, encyclopedias, dictionaries pamibdicals are intended primarily for
practicing and research professionals and forribsawhile textbooks are produced primarily foe urs formal instruction in the college and
university markets, as well as the lifelong leagnioorporate and adult education and distanceitgamarkets. The Company also publishes
for the secondary school market in Australia. Safrthe above, as well as nonfiction consumer pakibns, are also marketed to the general
public. In addition, the Company markets and disttés books from other publishers. The Companyldpseand markets electronic versions
of certain of its print products, as well as congpnftware and online electronic data bases focatibnal use and professional research and
training.

Subsequent to the fiscal 1999 year-end, the Comaequired certain publishing assets from Pearstndimg college textbooks and
instructional packages in biology/anatomy and phlgsly, engineering, mathematics, economics/finarmkteacher education, for
approximately $58 million in cash. In addition, tBiempany acquired the Jossey-Bass publishing coyripam Pearson for approximately
$82 million in cash. Jossey-Bass publishes bookgaurnals for professionals and executives primamithe areas of business, psychology
and education/health management.

The Company is on the Internet with a World Wideb/gde located at http://www.wiley.cor



Publishing Operations

The Company publishes over 400 journals and othiesiption-based products, which accounted for@pmately 37% of the Company's
fiscal 1999 revenues. Most journals are owned byGbmpany, in which case they may or may not basped by a professional society.
Some are owned by such societies and publishedeb@ dmpany under an agreement. Societies whictsspon own such journals generally
receive a royalty and/or other consideration whiathies with the nature of the relationship. The @any usually enters into agreements with
the outside independent editors of journals whtakesthe duties of the editors, and the fees apdreses for their services. Contributors of
journal articles transfer publication rights to thempany or professional society, as applice

Journal subscriptions result primarily from direcail and other advertising and promotional campgigenewals which are solicited annually
either directly or by companies commonly referre@s independent subscription agents, and mempsrishihe professional societies for
those journals that are sponsored by such soci®igged journals are generally mailed to subseslirectly from independent printers.

Materials for book publications are obtained fraomhars throughout most of the world through the$ of an editorial staff, outside
editorial advisors, and advisory boards. Most nial®originate with their authors, but many arepgared as a result of suggestions or
solicitations by editors or advisors. The Compasyally enters into agreements with authors whiateghe terms and conditions under w|
the respective authors' materials will be published under which other related rights may be eged;ithe name in which the copyright will
be registered, the basis for any royalties, andratmatters. Most of the authors are compensatedyajties which vary with the nature of the
product and its anticipated sales potential. Iregein royalties for textbooks and consumer bookshagher than royalties for research and
reference works. The Company makes advances adato royalties to authors of certain of its poations. The Company continues to i
new titles, revise existing titles, and discontinlie sale of others in the normal course of itsiass. The Company's general practice is to
revise its basic textbooks every three to five gediwarranted, and to revise other titles as appate. Subscription-based products, other
than journals, are updated more frequently on alaegchedule. Approximately 31% of the Compangsal 1999 domestic book publishing
revenues were from titles published or revisedat fiscal year.

Professional and consumer book sales consist @ saltrade bookstores and online booksellersragthie general public, to wholesalers v
supply such bookstores, to certain college bookstéor their non-textbook requirements, to indiedprofessional practitioners, and to
research institutions, jobbers, libraries (inclgdpublic, professional, academic, and other spéibiaries), industrial organizations, and
governmental agencies. The Company employs sglessentatives who call upon independent bookstatesg with national and regional
chain bookstores, wholesalers and jobbers. Tradds smbookstores, wholesalers and jobbers arerginemade on a fully returnable basis.
Sales of professional and consumer books alsotriesi direct mail campaigns, telemarketing, onlémeess, and advertising and reviews in
periodicals.

Adopted textbooks (i.e., textbooks prescribed fmirse use) are sold primarily to bookstores, indg@nline bookstores, serving educational
institutions in the United States (i.e., colleg®kstores). The Company employs sales represertatifie call on faculty members
responsible for selecting books to be used in @sy@nd on the bookstores which serve such irstisiind their students. Textbook sales
generally made on a fully returnable basis. Thébteok business is seasonal with the majority ofttesk sales occurring during June through
August and November through January. There is iveagsed textbook market which negatively affébtssales of new textbooks.

The Company performs marketing and distributiowises for other publishers under agency arrangesnéralso engages in quiblishing o
titles with foreign publishers and in publicatiohamlaptations of works from other publishers fortigalar markets. The Company also
receives licensing revenues from photocopies agetreinic uses and reproductions of journal artialed other materials.

Like most other publishers, the Company generalhtracts with independent printers and binderiesHeir services. The Company
purchases its paper from independent supplierpenters. Paper prices continued to decline dufisgal 1999. The Company believes that
adequate printing and binding facilities, and searof paper and other required materials are dlaita it, and that it is not dependent upon
any single supplier. Book products are distribdtedh Company operated warehous



The Company produces electronic versions of sonis pfoducts including software, video, G85M, and through online services, includ
distribution of the Company's journals as figlkt electronic files over the Internet, throughl&yilnterScience. The Company believes tha
demand for new electronic technology products indtease. Accordingly, to properly service its ousérs and to remain competitive, the
Company anticipates it will be necessary to in@easexpenditures related to such new technolagies the next several years.

The Company's publishing business is not depengsnt a single customer, the loss of whom could lranveterial adverse effect. The
journal subscription business is primarily sourtdedugh independent subscription agents who fatdlithe journal ordering process
consolidating the subscription orders/billings atle subscriber with various publishers. Moniescatkected in advance from subscribers by
the subscription agents and are remitted to then@yublishers, including the Company, generatlgmto the commencement of the
subscriptions. Although at fiscal year-end, the @any had minimal credit risk exposure to these egdéuture calendar year subscription
receipts from these agents are highly dependetite@nfinancial position and liquidity. Subscripti@agents account for approximately 28% of
total consolidated revenues and no one agent atxfarmmore than 6% of total consolidated reveniliég. book publishing business has
witnessed a significant concentration in natiomal segional bookstore chains in recent years, hewaw one customer accounts for more
than 5% of total consolidated revenues.

International Operations

The Company's publications are sold throughout mbste world through subsidiaries located in E@,0panada, Australia, and Asia, or
through agents, or directly from the United Staldwese subsidiaries market their own indigenoudigations, as well as publications
produced by the domestic operations and other diabbigis and affiliates. The Export Sales Departnretite United States markets the
Company's publications through agents as well @sdo sales representatives in countries not sdryeforeign subsidiary. John Wiley &
Sons International Rights, Inc. sells foreign repand translations rights. The Company publisbeficenses others to publish, its products
which are distributed throughout the world in 38efgn languages. Approximately 45% of the Compafigtsl 1999 revenues were derived
from non-U.S. markets.

Copyrights, Patents, Trademarks, and Environment

Substantially all of the Company's publications ar@ected by copyright, either in its own namethiea name of the author of the work, or in
the name of the sponsoring professional societgh $opyrights protect the Company's exclusive righgublish the work in the United Sta
and in many countries abroad for specified perigdmost cases the author's life plus 70 yearsirbaihy event a minimum of 28 years for
works published prior to 1978 and 35 years for wqgrdblished thereafter.

The Company does not own any other material patératschises, or concessions, but does have registeademarks and service marks in
connection with its publishing businesses. The Camgs operations are generally not affected byrenwiental legislation.

Competition Within the Publishing Industry

The sectors of the publishing industry in which @@mpany is engaged are highly competitive. Thegial competitive criteria for the
publishing industry are believed to be product dyasuitability of format and subject matter, amthieputation, price, timely availability of
both new titles and revisions of existing textdjranavailability of journal and other publishedarmation and, for textbooks and certain tr
books, timely delivery of products to retail ousleind consumers. Recent years have seen a cotisalisland within the publishing industry,
including several publishing companies having beequired by larger publishers and other companies.

Based upon currently available industry statistise,Company believes that of books published afdlis the United States, it accounts for
approximately 3% of the total sales of such unitgnd college textbooks, and approximately 3%heftotal sales of such professional
books.

The Company knows of no reliable industry statsstitiich would enable it to determine its sharehefuiarious foreign markets in which it
operates. The Company believes that the perceofdtgetotal book publishing sales in markets algghe United States is higher than that of
most of the United States publishers. The Compéstylteelieves it is in the top rank of publishersoientific and technical journals
worldwide, as well as the leading commercial chémigublisher at the research level, and one ofdhe largest publishers of university and
college textbooks for the "hardside" disciplines, engineering, sciences and matheme



Employees
As of April 30, 1999, the Company employed appraadiety 2,100 persons on a full-time basis worldwide.
Financial Information About Industry Segments

The note entitled "Segment Information” of the Nate Consolidated Financial Statements listed éndtitached index is incorporated herein
by reference.

Financial Information about Foreign and
Domestic Operations and Export Sales

The note entitled "Segment Information" of the Nate Consolidated Financial Statements listed énattached index is incorporated herein
by reference



Executive Officers

Set forth below as of April 30, 1999 are the nammas ages of all executive officers of the Compaimg,period during which they have been
officers, and the offices presently held by eacthem.

NAME AND AGE

OFFICER SINCE PRESENT OFF

Bradford Wiley I
58

William J. Pesce
48

Stephen A. Kippur
52

Richard S. Rudick
60

Robert D. Wilder
50

William Arlington
50

Peter W. Clifford
53

Deborah E. Wiley
53

Timothy B. King
59

1993 Chairman of the B
and a Director

1989 President and Chi
and a Director si

Chief Operating O

President, Educat

Group; Senior Vic

International Gr

President, Educat

1986 Executive Vice P
Professional and

since July 1998

President and Gro

Vice President,

Trade Publishing

1978 Senior Vice Presi
June 1989

1986 Executive Vice Pr

and Operations Of
(previously Seni
Financial Officer

1990 Senior Vice Pre
June 1996 (previo
Human Resources)

1989 Senior Vice Pres
Controller and Ch
since June 1996 (
Finance and Contr

1982 Senior Vice Presi
Communications si

Vice President

Communications,

until September 1

1996 Senior Vice Presi
Development sinc
President, Planni

ICE

oard since January 1993

ef Executive Officer
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ional Publishing)
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998.)

dent, Planning and
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Each of the officers listed above will serve uttig next organizational meeting of the Board ofbiors of the Company and until each of
respective successors is duly elected and qualifieborah E. Wiley is the sister of Bradford WileyThere is no other family relationship
among any of the aforementioned individu



Item 2. Properties

The Company's publishing businesses occupy offieeehouse, and distribution centers in variousspatrthe world, as listed below
(excluding those locations with less than 10,000asg| feet of floor area, none of which is considaraterial property).

APPROX. LEASE
LOCATION PURPOSE SQ. FT. EXPIRATION DATE
LEASED-DOMESTIC
New York Executive and 230,000 2003

Editorial Offices

New Jersey Distribution 170,000 2003
Center and Office

New Jersey Warehouse 132,000 2002

OWNED-FOREIGN
Germany Office and Warehouse 66,000

LEASED-FOREIGN

Australia Office 16,000 2002
Warehouse 26,000 2000
Canada Office 14,000 2001
Warehouse 41,000 2001
England Office 48,000 2009
Warehouse 82,000 2012
Germany Office 9,000 2004
Singapore Office and Warehouse 45,000 2002

All of the buildings and the equipment owned ok are believed to be in good condition and anergdly fully utilized. The Company
considers its facilities overall to be adequatetfpresent and ne-term anticipated need



Item 3. Legal Proceedings

The Company is involved in routine litigation iretbrdinary course of its business. In the opinibmanagement, the ultimate resolution of
all pending litigation will not have a material et upon the financial condition or results of @gpemns of the Company.

Item 4. Submission of Matters to a
Vote of Security Holders

No matters were submitted to the Company's secholiyers during the last quarter of the fiscal yeaded April 30, 199¢
PART Il

Item 5. Market for the Company's Common
Equity and Related Stockholder Matters

The Quarterly Share Prices, Dividends and RelateckBolder Matters listed in the attached indexiacerporated herein by reference.
Item 6. Selected Financial Data
The Selected Financial Data listed in the atta¢hdelx is incorporated herein by reference.

Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations

Management's Discussion and Analysis of Financiaddtion and Results of Operations listed in thacited index is incorporated herein by
reference.

ltem 7A. Quantitative And Qualitative Disclosures Aout Market Risk

The information appearing under the caption "Mafisk" in Management's Discussion and AnalysisinfRcial Condition and Results of
Operations listed in the attached index is inccafes herein by reference.

Item 8. Financial Statements and Supplementary Data
The financial statements and supplementary daelis the attached index are incorporated hergireterence.

Item 9. Changes in and Disagreements with
Accountants on Accounting and Financial Disclosure

None.



PART 1lI

Item 10. Directors and Executive Officers

The information regarding the Board of Directorspamges 4 to 11 of the 1999 Proxy Statement is parated herein by reference, and
information regarding Executive Officers appear®ait | of this report.

Item 11. Executive Compensation
The information on pages 10 to 16 of the 1999 Pi®tatement is incorporated herein by reference.

Item 12. Security Ownership of Certain
Beneficial Owners and Management

The information on pages 2, 3, 8, and 9 of the 1@@&Xy Statement is incorporated herein by refexenc
Item 13. Certain Relationships and Related Transa@ns

None.



PART IV

Item 14. Exhibits, Financial Statement
Schedules and Reports on Form 8-K

(a) Financial Statements and Schedules

(1) List of Financial Statements filed. The finaal@tatements listed in the attached index ard i part of this Report.

(2) List of Financial Statement Schedules filede Timancial statement schedules listed in the h&ddéndex are filed as part of this Report.
(b) Reports on Form 8-K. No reports on form 8-K gvéiled during the quarter ended April 30, 1999.

(c) Exhibits

2.1 Amendment No. 1 to the Asset Purchase Agreedeatl as of April 15, 1999 between the CompanyReatson Inc. (incorporated by
reference to the Company's Report on Form 8-K daseof May 10, 1999).

2.2 Asset Purchase Agreement dated as of April299 between the Company and Pearson Inc. (incatgubby reference to the Company's
Report on Form 8-K dated as of May 10, 1999).

2.3 Stock Purchase Agreement dated as of May 29 h8tween the Company and Pearson Education(imcorporated by reference to the
Company's Report on Form 8-K dated as of May 29919

2.4 Purchase and Assignment Agreement dated M998 among the Company and VCH Publishing Limitadrirship (incorporated by
reference to the Company's Report on Form 8-K daseaf June 13, 1996).

2.5 Purchase and Assignment Agreement dated M998 among the Company and Gesellschaft DeutsdiemiBer e.V. and Deutsche
Pharmazeutische Gesellschaft e.V. (incorporatefgyence to the Company's Report on Form 8-K daseaf June 13, 1996).

3.1 Restated Certificate of Incorporation (incogied by reference to the Company's Report on FOHK fbr the year ended April 30, 199.

3.2 Certificate of Amendment of the Certificateioforporation dated October 13, 1995 (incorporégdeference to the Company's Report
on Form 10-K for the year ended April 30, 1997).

3.3 Certificate of Amendment of the Certificatelimorporation dated as of September 1998 (incotpdrhy reference to the Company's
Report on Form 10-Q for the quarterly period en@etbber 31, 1998).

3.4 By-Laws as Amended and Restated dated as ¢fr8bpr 1998 (incorporated by reference to the CaryipaReport on Form 10-Q for the
quarterly period ended October 31, 1998).

4.1 Form of agreement between the Company andrceraployees restricting transfer of Class B Comi8totk (incorporated by reference
to the Company's Report on Form 10-Q for the qugrperiod ended January 31, 1986).

10.1  Credit agreement dated as of November 15, 1996 among the Company, the
Banks from time to time parties hereto, and Morgan Guaranty Trust
Company of New York, as Agent (incorp orated by reference to the
Company's report on Form 10-Q for the qu arterly period ended October
31, 1996).

10.2 1991 Key Employee Stock Plan (incorp orated by reference to the
Company's Definitive Proxy Statement date d August 8, 1991).

10.3  Amendment to 1991 Key Employee Stock pl an dated as of September 19,
1996 (incorporated by reference to the Company's Definitive Proxy

Statement dated August 9, 1996).

10.4 1987 Incentive Stock Option and Performan ce Stock Plan (incorporated
by reference to the Company's Definitive Proxy Statements dated August
10, 1987).



10.5 Amendment to 1987 Incentive Stock Option
dated as of March 2, 1989 (incorporated
Report on Form 10-K for the year ended Ap

10.6 1990 Director Stock Plan as Amended and
(incorporated by reference to the Compa
the year ended April 30, 1997).

10.7 1989 Supplemental Executive Retirement Pl
to the Company's Report on Form 10-K f
1989).

10.8  Agreement of Lease dated as of May 16, 19
Company and Hawaiian Realty, Inc., Landlo
(incorporated by reference to the Compa
the year ended April 30, 1985).

10.9 Form of the Fiscal Year 1997 Executiv
(incorporated by reference to the Compa
the year ended April 30, 1996).

10.10 Form of the Fiscal Year 1998 Executiv
(incorporated by reference to the Compa
the year ended April 30, 1998).

10.11  Form of the Fiscal Year 1999 Executive Lo
10.12 Form of the Fiscal Year 1999 Executive An

10.13 Senior Executive Employment Agreement
between William J. Pesce and the Company
the Company's Report on Form 10-K for the

10.14 Senior Executive Employment Agreement
between Charles R. Ellis and the Company
the Company's Report on Form 10-K for the

10.15 Restricted Stock Award Agreement dated
Charles R. Ellis and the Company (incorp
Company's Report on Form 10-Q for the qu
1995).

10.16  Senior Executive Employment Agreement dat

Stephen A. Kippur and the Company (incor
Company's Report on Form 10-Q for the qu
1995).

10.17 Amendment No. 1 to Stephen A. Kippur's
Agreement dated as of July 1, 1994 (inco
Company's Report on Form 10-Q for the qu
1995).

10.18 Restricted Stock Award Agreement dated
Stephen A. Kippur and the Company (incor
Company's Report on Form 10-Q for the qu
1995).

and Performance Stock Plan
by reference to the Company's
ril 30, 1989).

Restated as of June 22, 1995
ny's Report on Form 10-K for

an (incorporated by reference
or the year ended April 30,

85 between Fisher 40th & 3rd
rd, and the Company, Tenant
ny's Report on Form 10-K for

e Long-Term Incentive Plan
ny's Report on Form 10-K for

e Long-Term Incentive Plan
ny's Report on Form 10-K for

ng-Term Incentive Plan.
nual Incentive Plan.

dated as of January 8, 1998
(incorporated by reference to
year ended April 30, 1998).

amended as of March 29, 1995
(incorporated by reference to
year ended April 30, 1995).

as of June 23, 1994 between
orated by reference to the
arterly period ended July 31,

ed as of July 1, 1994 between
porated by reference to the
arterly period ended July 31,

Senior Executive Employment
rporated by reference to the
arterly period ended July 31,

as of June 23, 1994 between
porated by reference to the
arterly period ended July 31,



10.19 Restricted Stock Award Agreement dated
William J. Pesce and the Company (incorp
Company's Report on Form 10-Q for the qu
1995).

10.20 Senior Executive Employment Agreement dat

Robert D. Wilder and the Company (incorp
Company's Report on Form 10-Q for the qu
1995).

10.21  Amendment No. 1 to Robert D. Wilder's
Agreement dated as of July 1, 1994 (inco
Company's Report on Form 10-Q for the qu
1995).

10.22 Restricted Stock Award Agreement dated
Robert D. Wilder and the Company (incorp
Company's Report on Form 10-Q for the qu
1995).

10.23 Employment agreement letter dated as o
Richard S. Rudick and the Company (Incor
Company's Report on Form 10-K for the yea

22 List of Subsidiaries of the Company.

23 Consent of Independent Public Accountants
listed in the attached index).

27 Financial Data Schedule.

as of June 23, 1994 between
orated by reference to the
arterly period ended July 31,

ed as of July 1, 1994 between
orated by reference to the
arterly period ended July 31,

Senior Executive Employment
rporated by reference to the
arterly period ended July 31,

as of June 23, 1994 between
orated by reference to the
arterly period ended July 31,

f January 16, 1997 between
porated by reference to the
r ended April 30, 1997).

(included in this report as
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To the Board of Directors and the ShareholderobhJNiley & Sons, Inc.:

We have audited the accompanying consolidatednséatts of financial position of John Wiley & Sonscl (a New York corporation), and
subsidiaries as of April 30, 1999 and 1998, and¢feged consolidated statements of income anéhestaarnings and cash flows for each of
the three years in the period ended April 30, 199&se financial statements and the schedule eeféorbelow are the responsibility of the
Company's management. Our responsibility is to@sgan opinion on these financial statements anddhedule based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenmthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of John Wiley & Sons,
Inc., and subsidiaries as of April 30, 1999 and8.24d the results of their operations and theshdlbws for each of the three years in the
period ended April 30, 1999 in conformity with gealy accepted accounting principles.

Our audits were made for the purpose of forminginion on the basic financial statements takea abole. The schedule listed in the In
to Consolidated Financial Statements and Schedif@gsented for purposes of complying with theuides and Exchange Commission's
rules and is not a required part of the basic firrstatements. This schedule has been subjexthe tauditing procedures applied in the
audits of the basic financial statements and, mopinion, is fairly stated in all material respeat relation to the basic financial statements
taken as a whole.

ARTHUR ANDERSEN LLP
New York, New York
June 11, 1999

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cdnsehe incorporation by reference of our repodiided in the John Wiley & Sons, Inc.
Form 10-K for the year ended April 30, 1999, irfte Company's previously filed Registration Statenféle Nos. 33-60268, 2-65296, 2-
95104, 33-29372 and 33-62605.

ARTHUR ANDERSEN LLP
New York, New York
June 24, 199



CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

John Wiley & Sons, Inc. an April 30
Dollars in thousands 199 9 1998
Assets
Current Assets
Cash and cash equivalents $ 14 8,970 $ 127,405
Accounts receivable 5 3,785 56,147
Inventories 4 0,003 44,912
Deferred income tax benefits 3,865 456
Prepaid expenses 9,347 8,690
Total Current Assets 25 5,970 237,610
Product Development Assets 3 8,099 36,039
Property and Equipment 3 4,726 34,310
Intangible Assets 17 4,911 172,798
Deferred Income Tax Benefits 1 3,001 15,593
Other Assets 1 1,845 10,564
Total Assets $ 52 8,552 $ 506,914

Liabilities and Shareholders' Equity
Current Liabilities

Accounts and royalties payable $ 3 4,708 $ 36,854
Deferred subscription revenues 11 0,143 99,225
Accrued income taxes 3,356 1,174
Other accrued liabilities 4 6,893 41,100
Total Current Liabilities 19 5100 178,353
Long-Term Debt 12 5,000 125,000

Other Long-Term Liabilities

Deferred Income Taxes

Shareholders' Equity
Common stock issued

W
o
)
N
s
N
o
o
o)
@

Class A (67,548,260 and 67,106,196 shares) 6 7,548 67,106
Class B (15,641,752 and 15,868,728 shares) 1 5,642 15,869
Additional paid-in capital 1 3,045 5,624
Retained earnings 15 4,759 122,906
Accumulated other comprehensive income (526) (540)
Unearned deferred compensation ( 3,114) (2,715)
24 7,354 208,250

Less Treasury shares at cost
(Class A - 17,323,920 and 15,498,412;

Class B - 3,484,096 and 3,484,096) 8 5,142)  (47,499)
Total Shareholders' Equity 16 2,212 160,751
Total Liabilities and Shareholders' Equity ~ $52 8,652 $506,914

The accompanying notes are an integral part of¢imsolidated financial statemer



CONSOLIDATED STATEMENTS OF INCOME
AND RETAINED EARNINGS

John Wiley & Sons, Inc. and Subsidiaries For thergended April 30

Dollars in thousands except per share data 1999 1998 1997
Revenues $ 508,435 $467,081 $431,974
Costs and Expenses

Cost of sales 173,983 164,169 155,245
Operating and administrative expenses 261,353 250,008 233,771
Amortization of intangibles 9,445 12,040 8,161
Total Costs and Expenses 444,781 426,217 397,177
Gain on Sale of Publishing Assets -- 21,292 -
Operating Income 63,654 62,156 34,797
Interest Income and Other 5,713 3,863 2,281
Interest Expense (7,322) (7,933) (6,225)
Interest Income (Expense)-Net (1,609) (4,070) (3,944)
Income Before Taxes 62,045 58,086 30,853
Provision for Income Taxes 22,336 21,498 10,513
Net Income 39,709 36,588 20,340
Retained Earnings at Beginning of Year 122,90 6 93,337 106,716
Retroactive Effect of 2-for-1 Stock Splits - - (27,486)

Cash Dividends
Class A Common

($.1275, $.1125 and $.1000 per share) (6,479 ) (5,766) (5,116)
Class B Common

($.1125, $.1000 and $ .0875 per share) (1,377 ) (1,253) (1,117)
Total Dividends (7,856 ) (7,019) (6,233)
Retained Earnings at End of Year $ 154,759 $ 122,906 $ 93,337
Income Per Share

Diluted $ 0.60 $ 055 $ 0.31
Basic $ 0.63 $ 058 $ 0.32

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

John Wiley & Sons, Inc. and Subsidiaries For the years ended April 30
Dollars in thousands 199 9 1998 1997
Net Income $ 39, 709 $36,588 $ 20,340
Other Comprehensive Income

Foreign currency translation adjustments 14 (646) 3,192
Comprehensive Income $ 39, 723 $35,942 $23,532

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENTS OF CASH FLOWS

John Wiley & Sons, Inc. and Subsidiaries Fo r the years ended April 30
Dollars in thousands 19 99 1998 1997
Operating Activities
Net Income $ 39,7 09 $ 36,588 $ 20,340
Noncash Items
Amortization of intangibles 9,4 45 12,040 8,161
Amortization of composition costs 21,3 22 20,213 17,763
Depreciation of property and equipment 9,7 88 9,188 8,340
Reserves for returns, doubtful accounts,
and obsolescence 54 06 10,181 11,861
Deferred income taxes (1,0 56) 9,234 3,243
Gain on sale of publishing assets -- (21,292) --
Other 10,8 22 12,207 7,300
Changes in Operating Assets and Liabilities
Decrease (increase) in receivables 11 51 (2,872) (178)
Decrease in inventories 3,0 32 4,426 1,791
Increase (decrease) in
accounts and royalties payable (1,9 17) 6,000 (12,109)
Increase in deferred subscription
revenues 10,4 13 5,983 7,769
Net change in other operating
assets and liabilities 9,7 83 2,162  (10,372)
Cash Provided by Operating Activities 117,8 98 104,058 63,909
Investing Activities
Additions to product development assets (31,9 98) (30,220) (25,466)
Additions to property and equipment (10,6 31) (11,935) (8,868)
Proceeds from sale of publishing assets -- 26,500 -
Acquisition of publishing assets (10,4 29) (30,491) (103,980)
Cash Used for Investing Activities (53,0 58) (46,146) (138,314)
Financing Activities
Purchase of treasury shares (38,5 49) (4,281) (10,506)
Additions to long-term debt -- -- 125,000
Repayment of long-term debt -- -- (10,542)
Net repayments of short-term debt - (156)  (1,270)
Cash dividends (7,8 56) (7,019) (6,233)
Proceeds from issuance of
stock on option exercises and other 51 59 2,288 1,249
Cash Provided by (Used for)
Financing Activities (41,2 46)  (9,168) 97,698
Effects of exchange rate changes
on cash (2,0 29) (455) 539
Cash and Cash Equivalents
Increase for year 21,5 65 48,289 23,832
Balance at beginning of year 127,4 05 79,116 55,284
Balance at end of year $148,9 70 $127,405 $ 79,116
Cash Paid During the Year for
Interest $ 78 86 $ 8,042 $ 5,143
Income taxes $ 17,2 01 $ 12,409 $ 7,995

The accompanying notes are an integral part of¢imsolidated financial statemer



Notes to Consolidated Financial Statements Summwfa®jgnificant Accounting Policie

Principles of Consolidation: The consolidated ficiahstatements include the accounts of John Wdl&ons, Inc., and its majority-owned
subsidiaries (the "Company"). All significant itempany items have been eliminated.

Common Stock Splits: During fiscal 1999, the Compdaclared two 2-for-1 stock splits for both itsa€8 A and Class B common stock. The
first split was in October 1998, and the second sgls distributed in May 1999. All shares and gleare amounts in the accompanying
consolidated financial statements have been restateflect the effects of both stock splits.

Use of Estimates: The preparation of financialestegnts in conformity with generally accepted actiognprinciples requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and discsiicontingent assets and liabilities at
date of the financial statements and reported atsafrrevenues and expenses during the reportingdedctual results could differ from
those estimates.

Subscription Revenues: Subscription revenues arerghy collected in advance. These revenues degrdd and recognized as earned when
the related issue is shipped or made availablénentd the subscriber.

Sales Returns and Doubtful Accounts: The Compaayiges an estimated allowance for doubtful accoantsfor future returns on sales
made during the year. The allowance for doubtfabaats and returns (estimated returns net of irorgrand royalty costs) is shown as a
reduction of receivables in the accompanying cadat#d balance sheets and amounted to $41.8 anél fdllion at April 30, 1999 and 19¢
respectively.

Depreciation and Amortization: Buildings, leasehioighorovements, and capital leases are amortizedtbedesser of the estimated useful
lives of the assets up to 40 years, or the duratidghe various leases, using the straight-linehmet Furniture and equipment is depreciated
principally on the straight-line method over estiethuseful lives ranging from 3 to 10 years. Conitpmscosts representing the costs
incurred to bring an edited manuscript to publmatincluding typesetting, proofreading, design #dludtration, etc., are capitalized and
amortized over estimated useful lives represergaifyproduct revenue patterns, generally threesyear

Intangible Assets: Intangible assets consist ofised publication rights, which are principally artied over periods ranging from 3 to 30
years based on the projected revenues of rightsirecty noncompete agreements; which are amortizedtbe term of such agreements,
goodwill and other intangibles, which are amortipada straight - line basis over periods rangiogif5 to 40 years. If facts and
circumstances indicate that long-lived assets aridfangible assets may be permanently impairad tiite Company's policy to assess the
carrying value and recoverability of such assesetlan an analysis of undiscounted future cashsflovihe related operations. Any resulting
reduction in carrying value based on the estim&@d/alue would be charged to operating results.

Derivative Financial Instruments - Foreign Excha@gmtracts: The Company, from time to time, eniiets forward exchange contracts as a
hedge against its overseas subsidiaries' foreigermcy asset, liability, commitment and anticipatieshsaction exposures. To qualify as a
hedge, the financial instrument must be designaseal hedge against identified items which haveh dorrelation with the financial
instrument. The Company does not use financiatunstnts for trading or speculative purposes. Redland unrealized gains and losses are
deferred and taken into income over the lives efitbdged items if permitted by generally acceptedanting principles; otherwise the
contracts are marked to market with any gains assks reflected in operating expenses. There veeopen foreign exchange contracts and
no gains or losses were deferred at April 30, 1®9P998. Included in operating and administrativpesnses were net foreign exchange gains
(losses) of approximately $(.1), $(.1) and $.7 inillin 1999, 1998, and 1997, respectively.

Stock-Based Compensation: Stock options and resdrgtock grants are accounted for in accordantteAdcounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Hayees" and the disclosure-only provisions of Steget of Financial Accounting
Standards No. 123, "Accounting for Stock-Based Cemsption.” Accordingly, the Company recognizes ermgensation expense for fixed
stock option grants since the exercise price igkiguthe fair value of the shares at date of griaot restricted stock grants, compensation
is recognized generally ratably over the vestingogebased on the fair value of shal



Cash Equivalents: Cash equivalents consist prignafihighly liquid investments with a maturity dfree months or less and are stated at cost
plus accrued interest, which approximates markieteva

New Accounting Standards: In fiscal 1999, the Comypadopted the following Statements of Financiat@unting Standards ("SFAS'

SFAS No. 130, "Reporting Comprehensive Income,'ciwinequires disclosure of comprehensive incomeitarmbmponents, as defined;
SFAS No. 131, "Disclosure about Segments of anrfrise and Related Information," which requiredaierfinancial and descriptive
information about a company's reportable operattagements; and SFAS No. 132, "Employers' Discesabout Pensions and other
Postretirement Benefits," which requires additiatiatlosures relating to a company's pension astrgiirement benefit plans. The adoption
of these new accounting standards require addlt@iselosures and did not have a material effedhenconsolidated financial results or
financial position of the Company.

In March 1998, the American Institute of Certifiedblic Accountants issued Statement of Positio®Pg 98-1, "Accounting for the Cost of
Computer Software Developed or Obtained for Intetige,” which requires that certain costs incuiredeveloping or obtaining internal use
software be capitalized and amortized over theul$iéé of the software. The Company will be reaarto adopt SOP 98-1 beginning in fiscal
year 2000 and is currently evaluating the effeist Will have on its consolidated financial statese&urrently, the Company expenses n

of these costs as incurred. The Financial Accogrfitandards Board issued SFAS No. 133 "Accountn@grivative Instruments and
Hedging Activities," which specifies the accountamd disclosure requirements for such instrumemts,is effective for the Company's fiscal
year beginning on May 1, 2001. It is anticipateat tifne adoption of this new accounting standartineit have a material effect on t
consolidated financial statements of the Company.

Income Per Share

A reconciliation of the shares used in the companadf income per-share follows:

In thousands 1 999 1998 1997
Weighted average shares outstanding 6 3,738 63,876 64,117
Less:Unearned deferred compensation shares (781) (782)  (838)
Shares used for basic income per share 6 2,957 63,094 63,279
Dilutive effect of stock options and other

stock awards 3,556 2,858 2,208
Shares used for diluted income per share 6 6,513 65,952 65,487

Acquisitions

In fiscal 1999, the Company acquired various phiolig properties for approximately $10.4 milliondash including the Huthig Publishing
Group's scientific book and journals program; tler@an Materials Science Society book program; Ghred's publishing program in such
areas as general health, cooking, nutrition, degbahd other chronic ilinesses; Hewin Internatioagublisher of technological-commercial
reports in the areas of agrochemicals, biochemistepchemicals, and petrochemicals; and the rantashares of Verlag Helvetica Chemica
Acta, a scientific publisher of chemistry books gmarnals. The excess of cost over the fair vafub® tangible assets acquired amounted to
approximately $11.4 million, relating primarily &zquired publishing rights that are being amortiaea straight-line basis over periods
ranging from 5 to 30 year



In fiscal 1998, the Company acquired the publiskagets of Van Nostrand Reinhold (VNR) for appratety $28 million in cash. VNR
publishes in such areas as architecture / desigirommental / industrial sciences, culinary at®sgpitality, and business technology. The
excess of cost over the fair value of the tangalsigets acquired amounted to approximately $23amijllielating primarily to acquired
publication rights that are being amortized onraight-line basis over an estimated average lifte5ofears. In addition, during the year, the
Company acquired various newsletters, books, amth@ds for purchase prices aggregating approxim&2imillion, which primarily relates
to acquired publication rights that are being amed over periods ranging from 15 to 30 years.

In fiscal 1997, the Company acquired a 90% intdretlie Germarbased VCH Publishing Group ("VCH") through the gase of 90% of tt
shares of VCH Verlagsgesellschaft mbH for approxatya99 million in cash. VCH is a leading scieititechnical, and professional
publisher of journals and books in such discipliasshemistry, architecture, and civil engineeriftte excess of cost over the fair value of
the tangible assets acquired amounted to approgiyndi12 million relating to acquired publicatiaghts, which are being amortized on a
straight-line basis over an average life of 30 gebr addition, during the year, the Company a@glirarious newsletters including the
publishing assets of Technical Insights, Inc., bligher of print and electronic newsletters in vad areas of science and technology, for
purchase prices aggregating $5 million, which primaelates to goodwill and is being amortizedaatraight-line basis over 10 years.

All acquisitions have been accounted for by theepase method, and the accompanying financial seateninclude their results of operati
since their respective dates of acquisition.

Subsequent Events

Subsequent to the fiscal 1999 year-end, the Comaequired certain publishing assets from Pearstdnding college text books and
instructional packages in biology/anatomy and pilgsly, engineering, mathematics, economics / fieaarad teacher education, for
approximately $58 million in cash. In addition, fBempany acquired the Jossey-Bass publishing coyrfpam Pearson for approximately
$82 million in cash. Jossey-Bass publishes boolig@urnals for professionals and executives primamithe areas of business, psychology,
and education/health management.

Divested Operations

In fiscal 1998, the Company sold its domestic lalshing program for $26.5 million, resulting irgain of $21.3 million. Offsetting this
gain are special asset write-downs and other isamsunting to approximately $4.4 million, includimngite-downs of intangible assets of
approximately $3.3 million in accordance with then@pany's policy of evaluating such assets, andehted to be permanently impaired,
writing them down to net realizable value basedlisgounted cash flows. The net effect of these walutems amounted to a pretax gain of
$16.9 million, or $9.7 million after taxes, equald.14 per diluted share, or $.15 per basic share.

Inventories

Inventories at April 30 were as follows:

Dollars in thousands 1999 1998
Finished Goods $ 34,485 $ 38,039
Work-in-Process 5,325 6,864
Paper, Cloth, and Other 2,007 2,084
41,817 46,987
LIFO Reserve (1,814) (2,075)
Total $ 40,003 $ 44,912

Domestic book inventories aggregating $27.4 and@gfllion at April 30, 1999 and 1998, respectivedye stated at cost or market,
whichever is lower, using the last-in, first-outtimed. All other inventories are stated at cost arkat, whichever is lower, using the first-in,
first-out method



Product Development Assets

Product development assets consisted of the faligwat April 30:

Dollars in thousands 1999
Composition Costs $27,110 $
Royalty Advances 10,989

Total $38,099 $

Composition costs are net of accumulated amortinaif $44,107 in 1999 and $40,108 in 1998.

Property and Equipment
Property and equipment consisted of the followinggril 30:

Dollars in thousands 1999

Land and Land Improvements $ 1,542
Buildings and Leasehold Improvements 19,891
Furniture and Equipment 72,481

93,914
Accumulated Depreciation (59,188)

Total $ 34,726

Intangible Assets
Intangible assets consisted of the following atilA30:

Dollars in thousands 1999

Acquired Publication Rights $164,705 $1
Goodwill and Other Intangibles 51,870

Non-compete Agreements 1,516

218,091 2
Accumulated Amortization (43,180) (
Total $174911 31

Other Accrued Liabilities

Included in other accrued liabilities was accruethpensation of approximately $21.3 million and $2®illion for 1999 and 1998,

respectively.
Income Taxes

The provision for income taxes was as follows:

Dollars in thousands 1999 1998
Currently Payable
Federal $16,419 $6,781
Foreign 4,663 4,332
State and local 2,249 1,166

Total Current Provision 23,331 12,279

Deferred Provision

Federal (4,060) 6,211
Foreign 1,922 1,629
State and local 1,143 1,379




Total Deferred Provision

(995)

9,219

Total Provision $ 22,336

$21,498




The Company's effective income tax rate as a peafearetax income differed from the U.S. fedetalwstory rate as shown below:

1999 199 8 1997

U.S. Federal Statutory Rate 35.0% 35 0% 35.0%
State and Local Income Taxes

Net of Federal Income Tax Benefit 3.6 2 8 20
Tax Benefit Derived From FSC Income  (2.5) (2 .7) (4.8)
Foreign Source Earnings Taxed at

Other Than U.S. Statutory Rate 1 .6 .3
Nondeductible Amortization of

Intangibles .6 7 9
Other-Net (.8) .6 7
Effective Income Tax Rate 36.0% 37 0% 34.1%

Deferred taxes result from timing differences ia tecognition of revenue and expense for tax arahfiial reporting purposes. The
components of the provision for deferred taxes vesréollows:

Dollars in thousands 1999 1998 1997
Depreciation and Amortization  $(2,356) $(2,89 8) $(691)
Accrued Expenses 2,500 (27 5) 264
Provision for Sales Returns and

Doubtful Accounts (3,414) 5,69 9 (959)
Inventory 5 1,33 1 112
Retirement Benefits (1,454) (2 3) (87)
Long-Term Liabilities (1,175) 2,54 1 1,562
Alternative Minimum Tax Credit and

Other Carryforwards 288 23 6 653
Net Operating Loss Carryforwards 4,500 1,63 1 (1,150)
Valuation Allowance 245 82 6 2,432
Other-Net (134) 15 1 1,111
Total Deferred Provision $ (995) $9,21 9 $3,247

The significant components of deferred tax asseddiabilities were as follows:

1999 1998
Long- Long-
Dollars in thousands Current Term Current Term
Deferred Tax Assets
Net Operating Loss

Carryforwards $ - $21, 631 $ -- $26,131
Reserve for Sales Returns

and Doubtful Accounts 5,608 -- 2,194
Costs Capitalized for Taxes - 2, 900 - 3,054
Retirement and Post-

Employment Benefits - 4, 924 -- 3,470
Amortization of Intangibles - 4, 018 - 2,513
Total Deferred Tax Assets 5,608 33, 473 2,194 35,168
Less: Valuation Allowance -- (12, 798) -- (12,553)
Net Deferred Tax Assets 5,608 20, 675 2,194 22,615
Deferred Tax Liabilities
Inventory (1,743) - - (1,738) --
Depreciation and Amortization - @3, 454) - (4,305)
Accrued Expenses -- 9, 502) -- (7,002)
Long-Term Liabilities -- (10, 687) -- (11,862)

Total Deferred Tax Liabilities ~ (1,743) (23, 643) (1,738) (23,169)




Net Deferred Tax Assets (Liability) $3,865 $(2,968456 $(554




Approximately $9 million of the valuation allowanoelates to net deferred tax assets recorded inemion with the VCH acquisition. Any
amounts realized in future years will reduce tharigible assets recorded at date of acquisition.

Current taxes payable for 1999 have been reduc&d iéymillion relating to the utilization of net efating loss carryforwards. At April 30,
1999, the Company had aggregate unused net ogglasis carryforwards of approximately $50 millievhich may be available to reduce
future taxable income primarily in foreign tax gdictions and generally have no expiration date.

In general, the Company plans to continue to inthesundistributed earnings of its foreign subsidi&in those businesses, and therefore no
provision is made for taxes that would be payabdeich earnings were distributed. At April 30, 198% undistributed earnings of foreign
subsidiaries approximated $28 million and, if réedtcurrently, would result in additional taxes pjimating $6 million.

Notes Payable and Debt
Long-term debt consisted of the following at Af3a:

Dollars in thousands 1999 1 998

Term Loan Notes Payable Due
October 2000 Through 2003  $ 125,000 $1 25,000

The weighted average interest rate on the termia@n5.85% and 6.21% during 1999 and 1998, reségtiand 5.25% and 6.19% at April
30, 1999 and 1998, respectively.

The Company has a $175 million credit agreemeniriexpon October 31, 2003, with eight banks. Thed@ragreement consists of a term
loan of $125 million and a $50 million revolvingedit facility. The Company has the option of boriogvat the following floating interest
rates: (i) Eurodollars at a rate based on the Londterbank Offered Rate (LIBOR) plus an applicaikrgin ranging from .15% to .30%
depending on certain coverage ratios, or (ii) dslkt a rate based on the current certificate pbsi¢ rate, plus an applicable margin ranging
from .275% to .425% depending on certain coveratjes, or

(iii) dollars at the higher of (a) the Federal Farhte plus .5% and (b) the banks' prime rateddiitian, the Company pays a facility fee
ranging from .10% to .20 % on the total facilityp@&ding on certain coverage ratios.

In the event of a change of control, as defined fitinks have the option to terminate the agreeamehtequire repayment of any amounts
outstanding. Amounts outstanding under the term ke mandatory repayments as follows:

Dollars in thousands 2000 2001 2002 2003 2004
$-- $30,000 $30,000 $30,000 $35,000

The credit agreement contains certain restrictoxeenants related to minimum net worth, funded ¢els, an interest coverage ratio, and
restricted payments, including a cumulative liméatfor dividends paid and share repurchases. Uthdemost restrictive covenant,
approximately $58 million was available for suchtrieted payments as of April 30, 1999.

The Company and its subsidiaries have other skart-tines of credit aggregating $50 million at was interest rates. Information relating to
all short-term lines of credit follows:

Dollars in thousands 1999 199 8 1997
End of Year
Amount outstanding $-- $-- $172
Weighted average interest rate - 10.4%

During the Year

Maximum amount outstanding $--  $28,794 $26,253
Average amount outstanding $-- $742 11,368
Weighted average interest rate - 8.5% 6.0%

Based on estimates of interest rates currentiyjablaito the Company for loans with similar termsl anaturities, the fair value of notes
payable and lor-term debt approximates the carrying va



Commitments and Contingencies

The following schedule shows the composition ot expense for operating leases:

Dollars in thousands

Minimum Rental
Lease Escalation

Less: Sublease Rentals

$13,935 $13,137

Total

$16,123 $15,33

$13,654
2,188

) (19

Future minimum payments under operating leasesgagtgd $78.3 million at April 30, 1999. Annual pants under these leases are $17.7,

$17.4, $17.0, $16.0 and $7.5 million for fiscal g822000 through 2004, respectively.

The Company is involved in routine litigation iretbrdinary course of its business. In the opinibmanagement, the ultimate resolution of
all pending litigation will not have a material eft upon the financial condition or results of @ens of the Compan'



Segment Information

The Company is a global publisher of print and tetegc products, specializing in scientific, teatadiand medical books and journals;
professional and consumer books and subscriptiuices; and text books and educational materialsdtieges and universities. The
Company has publishing, marketing and distributienters in the United States, Canada, Europe,aksidAustralia, which service

indigenous publications, as well as Company-widalipations. The Company's reportable segmentsasedon the management reporting
structure used to evaluate performance. Segmesrniation was as follows:

Dollars In thousands 1999
Elimi nations
European Other & Cor porate
Domes tic Segments Segment Segments It ems Total
Scientific,
Technical, Pr ofessional/
and Medical Trade  College
Revenues
-External Customers $131,132 $ 104,338 $ 84,326 $135,008 $ 53,631 $ --  $508,435
-Intersegment Sales 7,375 13,587 14,141 11,396 466 (4 6,965) -
-Total Revenues $138,507 $ 117,925 $ 98,467 $146,404 $ 54,097 $ (4 6,965) $ 508,435
Direct Contribution To Profit $ 59,325 $ 28,048 $ 22,232 $ 42,232 $ 8,846 --  $160,683
Shared Services & Admin. Costs (97,029)
Operating Income 63,654
Interest Expense-Net (1,609)
Income Before Taxes $ 62,045
Assets $ 62,250 $ 87,130 $ 24,107 $162,379 $ 17,919 $17 4,767 $528,552
Expenditures For Long-Lived Assets $ 7,826 $ 14,047 $ 6,686 $ 18,906 $ 2,444 $ 3,149 $ 53,058

Depreciation & Amortization $ 6,664 $ 9,288 $ 7,138 $ 13,061 $ 945 $ 3,459 $ 40,555



Dollars In thousands

Domes

Scientific,

Technical, Pr

and Medical
Revenues
-External Customers $123,080 $
-Intersegment Sales 6,741
-Total Revenues $129,821 $1

Direct Contribution To Profit $ 55,405 $

Shared Services & Admin. Costs
Unusual Iltems

Operating Income
Interest Expense-Net

Income Before Taxes

Assets $ 62,103 $

Expenditures For Long-Lived Assets $ 12,231 $

Depreciation & Amortization $ 5619 $

1998
Elimi
European Other & Cor
tic Segments Segment Segments It
ofessional/

Trade  College

90,564 $ 76,317 $122,385 $ 54,735 $
11,701 14,558 11,164 344 (44

02,265 $ 90,875 $ 133,549 $ 55,079 ($44

19,881 $ 17,833 $ 37,185 $ 7,679

83,166 $ 32,625 $158,933 $ 17,626 $152
37,128 $ 7,823 $ 8,641 $ 1068 $ 5
9,152 $ 7,698 $ 11,628 $ 1,034 $ 3

nations
porate
ems Total

461 $506,914
755  $ 72,646
,035 $ 38,166



Dollars In thousands 1997

Elimi nations
European Other & Cor porate
Domes tic Segments Segment Segments It ems Total
Scientific,
Technical, Pr ofessional/
and Medical Trade  College
Revenues
-External Customers $111,873 $ 83,8906 $ 70,144 $110,879 $ 55,182 $ - $431,974
-Intersegment Sales 6,466 11,863 13,140 5,995 320 ( 37,784) -
-Total Revenues $118,339 $ 95,759 $ 83,284 $116,874 $ 55,502 ($ 37,784) $431,974
Direct Contribution To Profit $ 51,208 $ 13,408 $ 13,580 $ 32,929 $ 11,204 - $122,329
Shared Services & Admin. Costs (87,532)
Operating Income 34,797
Interest Expense-Net (3,944)
Income Before Taxes $ 30,853
Assets $ 53,794 $ 70,147 $ 37,079 $165997 $ 21,118 $1 09,809 $ 457,944
Expenditures For Long-Lived Assets $ 9,197 $ 13,356 $ 7,159 $105,045 $ 1,583 $ 1,974 $138,314
Depreciation & Amortization $ 4159 $ 8244 $ 8233 $ 8858 $ 989 $ 3,781 $ 34,264

Intersegment sales are generally made at a fixambdnt from list price. Shared services and adinatige costs include costs for such
services as information technology, distributiocgupancy, human resources, finance and admingtralhese costs are not allocated as they
support the Company's worldwide operations. Coteasiasets primarily consist of cash and cash elguitsy deferred tax benefits, and cer
property and equipment. Unusual items amountirpl&§893 in 1998 relate to the gain on the salb®tiomestic law publishing program,

of a write-down of certain intangible assets arfteottems. Export sales from the United Statestffiliated international customers
amounted to approximately $60.5, $56.5 and $51lHomin 1999, 1998, and 1997, respectively. Thet@x income for consolidated
international operations was approximately $1713L.$, $16.5 million in 1999, 1998, and 1997, refipely.

Worldwide revenues for the Company's core prodaeslwere as follows:

Dollars in thousands Revenues

1999 1998 1997
Scientific, Technical, and Medical $232,59 4 $217,331  $199,206
Professional/Trade 156,71 3 137,270 126,899
Educational 119,12 8 112,480 105,869
Total $508,43 5 $467,081 $431,974

Revenues from external customers and long-livedtass/ geographic area were as follows:

Dollars in thousands Revenues Long-Lived Assets

1999 1998 1997 1999 1998 1997
Domestic $278,783 $253,429 $229,990 $ 121,643 $123,609 $104,498
International 229,652 213,652 201,984 137,938 130,102 136,307

Total $508,435 $467,081 $431,974 $ 259,581 $253,711 $240,805




Retirement Plans

The Company and its principal subsidiaries haverdmrtory and noncontributory retirement plans tbater substantially all employees. The
plans generally provide for employee retirementveein the ages of 60 to 65 and benefits based gthlef service and final average
compensation, as defined.

The Company has agreements with certain officedssanior management personnel that provide fop#lyenent of supplemental retirement
benefits during each of the 10 years after theit@ation of employment. Under certain circumstanaeduding a change of control as
defined, the payment of such amounts could be aeateld on a present value basis.

The Company provides life insurance and health lbanefits, subject to certain dollar limitationglamtiree contributions, for substantially
of its retired domestic employees. The cost of daaiefits is expensed over the years that the gregsorender service and is funded on a
pay-as-you-go, cash basis. The accumulated pastretint benefit obligation amounted to $.3 milliararil 30, 1999 and 1998, and the
amount expensed in fiscal 1999 and prior yearsneasnaterial.

The components of net pension expense for theetbfienefit plans were as follows:

Dollars in thousands 1999 1998 1997
Service Cost $ 4,960 $3,913 $3,372
Interest Cost 6,498 5,883 5,168
Expected Return on Plan Assets ( 6,684) (5,460) (5,039)
Net Amortization of Prior Service Cost 356 355 294
Net Amortization of Unrecognized Transition Asset (850) (852) (849)
Recognized Net Actuarial Gain (157) (59) (62)
Net Pension Expense $ 4,123 3,780 2,884

In fiscal 1999, the domestic plan was amendeddwige that final average compensation be baseti@highest three consecutive years
ended December 31, 1995. The Company may, but ieqgaired to, update from time to time the endiage for the thregear period used
determine final average compensation. The amendhashthe effect of increasing pension expenseigoalf 1999 by $.2 million. The net
pension expense included above for the interndtjglaas amounted to approximately $2.6, $2.1 an8 #tillion for 1999, 1998, and 1997,
respectively



The following table sets forth the changes in dredgtatus of the plans' assets and benefit oldigatiThe unfunded plans primarily relate to a
non-U.S. subsidiary, which is governed by local statptequirements, and the domestic supplementaieraént plans for certain officers a

senior management personnel.

Asset

Accum
Dollars in thousands Ben
Plan Assets
Fair Value, beginning of year $

Actual Return on Plan Assets
Employer Contributions
Participants' Contributions
Benefits Paid

Foreign Currency Rate Changes

Fair Value, end of year $

Benefit Obligation

Balance, beginning of year $
Service Cost

Interest Cost

Amendments

Actuarial Loss/(Gain)

Benefits paid

Foreign Currency Rate Changes

Balance, end of year $

Funded Status - Excess (Deficit)
Unrecognized Net Transition Asset
Unrecognized Net Actuarial Loss (Gain)
Unrecognized Prior Service Cost

Net Prepaid (Accrued) Pension Cost $

The weighted average assumption used in determining

Discount Rate

Expected Return On Plan Assets

Rate of Compensation Increase

1999 1998

s Exceed Accumulated Assets Exceed
ulated Benefits Accumulated Bene
efits Assets Benefits Ass
84,262 $ - $ 68,385 $ -
9,780 - 16,411 -

1,866 - 1,610

227 - 2

(2,621) - (2,587) -
(1,125) - 441

92,389 $ - $ 84,262 $ -
(63,429) $(20,506) $(57,226) $(19,
(4,122) (838) (3,172) (
(5,057) (1,441) (4,547) 1,
(1,748) - (879)

(4,133) (1,902) - (

2,621 963 2,587 1,

915 382 (192)
(74,953) $(23,342) $(63,429) $(20,
17,436 (23,342) 20,833 (20,
(1,928) - (2,907) -
(16,800) 2,630 (18,738) 1,6
3,830 1,085 2,401 5
2,538  $(19,627) $ 1,589 $(18,2
these amounts were as follows:

7.2% 6.8% 7.9% 7.

8.0% -% 8.0%

2.3% 4.8% 2.5% 4.




Stock Compensation Plans

Under the Company's Key Employee Stock Plan, qadlémployees are eligible to receive awards that imclude stock options,
performance stock awards, and restricted stockasugp to a maximum per year of 3% of Class A stadktanding and subject to an overall
maximum of 8,000,000 shares through the year 2A8@f April 30, 1999, approximately 1,274,432 slsangere available for future grants.

Options granted under the plan may not be less1B886 of the fair market value of the stock atdhee of grant. Options are exercisable, in
part or in full, over a maximum period of 10 yefism the date of grant, and generally vest witlwe fyears from the date of the grant. Under
certain circumstances relating to a change of obrdas defined, the right to exercise options auiding could be accelerated.

The Company elected to apply the disclosure-ontyigions of Statement of Financial Accounting Stmdd No. 123, "Accounting for Stock-
Based Compensation." Accordingly, no compensatist is recognized for fixed stock option grantsdidampensation cost been recogni
net income would have been reduced on a pro foasis by $1.1 million, or $.02 per diluted sharel@99; $.6 million, or $.01 per diluted
share, in 1998; and $.4 million, or $.01 per didlshare, in 1997. For the pro forma calculatiolnes fair value of each option grant was
estimated on the date of grant using the Black-Bshaption-pricing model with the following assuigpis for 1999, 1998, and 1997:
risk-free interest rate of 5.6%, 6.5%, and 7.1%peetively; dividend yield of 1.2%, 1.3%, and 1.5#&spectively; volatility of 23.2% 18.1%,
and 22.0%, respectively; and expected life of wyiears for all years.

A summary of the activity and status of the Compmaiock option plans follows:

1999 1998 1997
Weighted Weighted Weighted
Average Average Average
Options E xercise Price Options  Exercise Price  Option s Exercise Price
Outstanding at beginning of year 4,207,636 5.18 4,167,756 4.47 4,114,6 52 3.84
Granted 958,636 13.88 598,712 8.63 573,3 96 7.59
Exercised (345,388) 3.26 (550,332) 3.53 (429,2 92) 271
Canceled - - (8,500) 6.47 (91,0 00) 431
Outstanding at end of year 4,820,884 7.04 4,207,636 5.18 4,167,7 56 4.47

Exercisable at end of year 2,578,964 4.05 2,162,272 3.38 2,415,7 64 3.05




The weighted average fair value of options gradi@ihg the year was $5.25, $3.17 and $3.01 in 19998 and 1997, respectively.

A summary of information about stock options outsgliag and options exercisable at April 30, 199¥pfes:

Options Outstanding Options Exercisable
Weighted Weighte d

Number  Average Average Number Average

Range of Of Remaining Exercis e Of Exercise
Exercise Prices Options Term Price Options  Price

$1.97t0$3.06 1,456,748 2.5years $2.54 1,456,748 $2.54
$5.17 642,168 5.1years $5.17 622,836 $5.17
$6.56t0%14.59 2,721,968 7.8years $9.90 499,380 $7.09
Total 4,820,884 5.9years $7.04 2,578,964 $4.05

Under the terms of the Company's executive longriecentive plans, upon the achievement of cettaie-year financial performantaser
targets, awards will be payable in restricted shafehe Company's Class A Common stock. The oéstrishares vest equally as to 50% on
the first and second anniversary date after the &t award is earned. Compensation expense igathto earnings over the respective three-
year period. In addition, the Company granted ietstt shares of the Company's Class A Common stok&y executive officers and othe

in connection with their employment. The restrictb@res generally vest one-third at the end ofttind, fourth, and fifth years, respectively,
following the date of the grant. Under certain girtstances relating to a change of control or teation, as defined, the restrictions would
lapse and shares would vest earlier. Compensatjpense is charged to earnings ratably over fivesyea sooner if vesting is accelerated,
from the dates of grant. Restricted shares issuedrnnection with the above plans amounted to DD4,453,948 and 102,552 shares at
weighted-average grant-date fair values of $148%0 and, $7.25 per share in 1999, 1998, and 188p@ectively. Compensation expense
charged to earnings for the above amounted to $2.6, million, and $1.5 million in 1999, 1998, ah@97, respectively.

Under the terms of the Company's Director Stock Rach member of the Board of Directors who isamémployee of the Company is
awarded Class A Common stock equal to 50% of tleedomember's annual cash compensation, based omattket value of the stock on the
date of the shareholders' meeting. Directors msy ellect to receive all or a portion of their casmpensation in stock. Under this plan
15,884, 28,196 and 41,096 shares were issued & 1998, and 1997, respectively. Compensation esgeglated to this plan amounted to
approximately $.5 million, $.3 million, and $.3 fivh in 1999, 1998, and 1997, respectively.

Capital Stock and Changes in Capital Accounts

Preferred stock consists of 2,000,000 authorizedeshwith $1 par value. To date, no preferred shaage been issued. Common stock
consists of 90,000,000 authorized shares of Cla€smmon, $1 par value, and 36,000,000 authorizackstof Class B Common, $1 par
value.

Each share of the Company's Class B Common stamknigertible into one share of Class A Common stdtle holders of Class A stock are
entitled to elect 30% of the entire Board of Dimstand the holders of Class B stock are entittegldct the remainder. On all other matters,
each share of Class A stock is entitled to onéitehbne vote and each share of Class B stocktideghto one vote.

In fiscal 1999, the Company completed its exisstark repurchase program for up to 4 million shaaes announced a new stock repurct
program for up to an additional 4 million sharest®iClass A common stock. The shares will be paseld from time to time in the open
market and through privately negotiated transastidio date through April 30, 1999, the Companyreasirchased 270,000 shares for a cost
of approximately $5.5 million under the new program

Accumulated other comprehensive income balancesistsolely of cumulative foreign currency tranislatadjustments



Changes in selected capital accounts were as fellow

Dollars in thousands C

Balance at May 1, 1996 $
Director Stock Plan Issuance

Executive Long-Term Incentive Plan Issuance
Purchase of Treasury Shares

Restricted Share Issuance

Issuance of Shares Under Employee Savings Plan
Exercise of Stock Options

Other

Retroactive Effect of Two 2-For-1 Stock Splits

Balance at May 1, 1997 $
Director Stock Plan Issuance

Executive Long-Term Incentive Plan Issuance
Purchase of Treasury Shares

Restricted Share Issuance

Issuance of Shares Under Employee Savings Plan
Exercise of Stock Options

Other

Balance at May 1, 1998 $
Director Stock Plan Issuance

Executive Long-Term Incentive Plan Issuance
Purchase of Treasury Shares

Restricted Share Issuance

Issuance of Shares Under Employee Savings Plan
Exercise of Stock Options

Other

Balance at April 30, 1999 $

Additional

Common Stock Paid-in  Treasury
lass A Class B Capital Stock
16,412 $ 4,086 $31,615 $(33,493)
- - 217 85

- - 132 a7

- - - (10,506)

- - 337 149

- - 212 84

108 - 1,056 --

49 (49) 763 4
49,707 12,111 (34,332) -
66,276 $16,148 $ 0 $(43,630)
- - 217 67

- - 192 73

- - - (4,281)

- - 1,862 270

- - 316 101

551 - 3,037 (99)

279 (279) - -
67,106 $15,869 $ 5,624 $(47,499)
- - 207 46

- - 233 52

- - - (38,549)

- - 2,754 349

- - 461 86

215 - 3,766 373

227 (227) - -
67,548 $15,642 $13,045 $(85,142)




Management's Discussion and Analysis of Financtaddtion and Results of Operations

Results of Operations:
Fiscal 1999 Compared to Fiscal 1998

The Company registered another year of strong mgsrarowth and margin improvement through a contluinaf revenue gains and cost
containment measures.

Revenues for the year increased 9% to $508.4 mitkdélecting improvement in all the Company's doueinesses. Professional / trade
publishing worldwide revenues advanced 14% oveptier year driven by volume growth attributableatgtrong frontlist and backlist as w
as increased sales through online accounts. Saietgichnical and medical publishing worldwide eaues increased 7% primarily related to
the journal publishing programs. Worldwide eduaadiarevenues advanced 6%, led by an 8% increabe idomestic college division as a
result of market share gains attributable to ansfifoontlist.

Cost of sales as a percentage of revenues was 34.2989 compared with 35.1% in the prior yearmanily reflecting lower paper, printing
and binding costs.

Operating and administrative expenses increaséd dver the prior year. Expenses as a percentagevefiues declined to 51.4%, compared
with 53.5% in the prior year, as the rate of gromtlexpenses was contained at less than the rexggough rate.

Operating income increased 41% over the prior y@aruding the unusual items pre-tax gain in therprear of $16.9 million. The operating
income margin reached 12.5% compared with 9.7%ermptior year.

Interest income increased by $1.9 million due wher cash balances compared with the prior year.
The effective tax rate was 36% compared with 37%hénprior year.
Net income increased 48% to 39.7 million, excludimg unusual items net gain of $9.7 million afteres in the prior yea

Results of Operations:
Fiscal 1998 Compared to Fiscal 1997

The Company continued to grow and strengthen its basinesses. In fiscal 1998, the Company soldbitsestic law publishing program for
$26.5 million, and reinvested the proceeds by astgithe publishing assets of Van Nostrand ReinlfgR) for $28.5 million in cash. The
domestic law program had limited potential for @@mpany. VNR reinforced the Company's strong pmsiith four core subject areas:
architecture / design, environmental / industréasce, culinary arts / hospitality, and busineshhology.

Fiscal 1998 income includes unusual items amourttragpre-tax gain of $16.9 million, or $9.7 miliafter taxes, equal to $0.14 per diluted
share, relating to the gain on the sale of the dim&aw publishing program, net of a write-downceftain intangible assets and other items.

Revenues increased 8% over the prior year to $46illibn reflecting improvement in all of the Compgs core businesses. Worldwide
revenue increases over the prior year included @%dientific, technical, and medical publishing$ 8r professional/trade publishing; and
6% for educational publishing, led by the domestiltege division, which increased 9%. The stron§.Ulollar depressed revenues in sorr
the Company's overseas markets.

Cost of sales as a percentage of revenues was 35.1998 compared with 35.9% in the prior year paniity reflecting lower inventory
obsolescence provisions in the current year.

Operating and administrative expenses increaséd 6v&r the prior year. Expenses as a percentagevefiues declined to 53.5%, compared
with 54.1% in the prior year, as the rate of growtlexpenses was contained at less than the rexgough rate.

Operating income excluding the unusual items meeticabove increased 30% over the prior year ta3$#8lion. Operating income margins
increased to 9.7% of revenue from 8.1% in the préar, primarily due to the effects of the highmranue base and lower operating expenses
as a percentage of revenues. Operating income dvassely affected by weakness in the Company'srAmiarkets due to the economic
downturn in that region.

Interest expense increased by $1.7 million reftert full year of financing costs related to VCHyigh was acquired during fiscal 1997.
Interest income increased by $1.6 million primasya result of higher cash balances comparedthétprior year



The effective tax rate was 37.0% compared with @i the prior year primarily reflecting the highiacremental tax rate on the unusual
items gain.

Net income, excluding the unusual items net gai®$7 million after taxes, increased 32% to $2618an.
Liquidity and Capital Resources

The Company's cash and cash equivalents balanc248s0 million at the end of fiscal 1999, compangth $127.4 million at the end of the
prior year. Cash provided by operating activitiess117.9 million in fiscal 1999, an increase d3.8Imillion compared with the prior year.

The Company's operating cash flow is strongly affiédy the seasonality of its domestic collegermess and receipts from its journal
subscriptions. Receipts from journal subscriptioasur primarily during November and December fraampanies commonly referred to as
independent subscription agents. These compart#isai® the journal ordering process by consolittathe subscription orders/billings of
each subscriber with various publishers. Moniescalected in advance from subscribers by the it agents and are remitted to the
Company, generally prior to the commencement oftliescriptions. Although at fiscal year-end, thenpany had minimal credit risk
exposure to these agents, future calendar yeacspiisn receipts from these agents are highly ddpat on their financial position and
liquidity. Subscription agents account for approaiely 28% of total consolidated revenues and noageat accounts for more than 6% of
total consolidated revenues.

Sales to the domestic college market tend to beardrated in June through August, and again in Niber through January. The Company
normally requires increased funds for working calditom the beginning of the fiscal year into Sepber. Subject to variations that may be
caused by fluctuations in inventory accumulatiomngpatterns of customer payments, the Companymaaperating cash flow is not
expected to vary materially in the near term.

To finance its short-term seasonal working capéguirements and its growth opportunities, the Camythas adequate cash and cash
equivalents available, as well as both domesticfareign short-term lines of credit, as more fudlyscribed in the note to the consolidated
financial statements entitled "Notes Payable antDe

The capital expenditures of the Company consishaily of investments in product development amapprty and equipment. Capital
expenditures for fiscal 2000 are expected to irsFepproximately 20% over 1999, primarily repreisgninvestments in product
development, including electronic media produatsl @mputer equipment upgrades to support the higilame of business to ensure
efficient, quality-driven customer service. Thasedstments will be funded primarily from internakt generation or from the liquidation of
cash equivalents.

Market Risk

The Company is exposed to market risk primarilated to interest rates and foreign exchange theisCompany's policy to monitor these
exposures and to use derivative financial investsiam time to time to reduce fluctuations in éags and cash flows when it is deemed
appropriate to do so. The Company does not usealime financial investments for trading or spetiulapurposes.

Interest Rates

The Company had a $125 million variable rate teyamloutstanding at April 30, 1999 and 1998, whigpreximated fair value. The
Company did not use any derivative financial inue=its to manage this exposure. A hypothetical 1@%€r@e change in interest rates for
variable rate debt would negatively affect net mecand cash flow by approximately $.5 million.

Foreign Exchange Rates

The Company is exposed to foreign exchange movenpeimarily in European, Asian, Canadian and Adlistnecurrencies. Consequently,
Company, from time to time, enters into forwardleege contracts as a hedge against its oversesisliguiles' foreign currency asset,
liability, commitment, and anticipated transactexposures, including intercompany purchases. Tivere no open foreign exchange
contracts at April 30, 1999 or 1998.

Effects of Inflation and Cost Increases

Although the impact of inflation is somewhat mini@d as paper prices continued to decline durirgffis999 and the business does not
require a high level of investment in property aogiipment, the Company, from time to time, doesegpce cost increases reflecting, in
part, general inflationary factors. To mitigate #féects of cost increases, the Company has takemer of initiatives including various
steps to lower overall production and manufactudasts including substitution of paper grades.ddition, selling prices have been
selectively increased as competitive conditionsnieiThe Company anticipates that it will be aldecontinue this approach in the futu



Year 2000 Issues

The Company has essentially completed the revieits sfystems and products to determine the extahtrapact of the year 2000 issues.
Many of the systems are new and were designedctmmanodate the year 2000 issue when originally ilestaThe Company is well along in
the process of implementing the needed changessyeteims testing has begun. The Company curremtilyigates substantially completing
corrective measures and testing of its systemgpeodlicts by September 30, 1999. The total costrteedy the situation is currently estima
to be approximately $2.5 million, of which $2.0 hioih has been expended to date. Subsequent tistia year-end, the Company acquired
the Jossey-Bass publishing company and is currantlye process of evaluating the status of the 680 remediation efforts at that
company.

The Company has communicated with its customerssapgliers and is in the process of assessing heyinhtend to resolve their year 2000
issues. The Company at this time is not able tmfan opinion as to whether its customers or suppliéll be able to resolve their year 2000
issues in a satisfactory and timely manner, ontagnitude of the adverse impact it would have enGbmpany's operations, if they fail to do
So.

Euro Conversion Issues

Effective January 1, 1999, eleven member countri¢ise European union established fixed conversades between their existing legal
currencies, the Euro, and adopted the Euro as¢baimon legal currency beginning January 1, 2002.

The Company is in the process of assessing thecintipat the conversion to the Euro will have orojperations and the modifications that
will be required to its systems. The Company belgethat the Euro conversion should not have a rah&ffect on its operations.

* k% % k% %

The anticipated costs and timing of resolving teany2000 and Euro issues are based on numerous@gss and estimates relating to fut
events including the continued availability andtafshe personnel required to modify the systeims timely resolution of the third party
customer and supplier interface issues, and othlas uncertainties. The Company is in the proaasdeveloping contingency plans in the
event remediation measures will not be completed timely basis.

New Accounting Standards

In March 1998, the American Institute of Certifiedblic Accountants issued Statement of Positio®Pg 98-1, "Accounting for the Cost of
Computer Software Developed or Obtained for Intetige", which requires that certain costs incuiredeveloping or obtaining internal use
software be capitalized and amortized over theuldiéé of the software. The Company will be recdrto adopt SOP 98-1 beginning next
fiscal year and is evaluating the effect this Wwalve on its consolidated financial statements. €y, the Company expenses most of these
costs as incurred. The Financial Accounting StashslBoard issued SFAS No. 133 "Accounting for Deanealnstruments and Hedging
Activities", which specifies the accounting andaoffisure requirements for such instruments, anffesteve for the Company's fiscal year
beginning on May 1, 2001. It is anticipated that #ldoption of this new accounting standard will Imte a material effect on the consolid:
financial statements of the Company.

"Safe Harbor" Statement under the
Private Securities Litigation Reform Act of 1995

This report contains certain forward-looking stagems concerning the Company's operations, perfareand financial condition. Reliance
should not be placed on forward-looking statemexgsactual results may differ materially from thosany forward-looking statements. Any
such forward-looking statements are based upommauof assumptions and estimates that are infgariject to uncertainties and
contingencies, many of which are beyond the comtfftthe Company, and are subject to change basethoy important factors. Such factors
include, but are not limited to: (i) the pace, qitaace, and level of investment in emerging newtadaic technologies and products;

(i) subscriber renewal rates for the Company'srjals; (iii) the consolidation of the retail bookde market; (iv) the seasonal nature of the
Company's educational business and the impaceaiskd book market; (v) the ability of the Companyl its customers and suppliers to
satisfactorily resolve the year 2000 and Euro issn@ timely manner; (vi) worldwide economic arddifical conditions; and (vii) other
factors detailed from time to time in the Compatfi§ilsgs with the Securities and Exchange Commissithe Company undertakes no
obligation to update or revise any such forv-looking statements to reflect subsequent eventfrarmstances



Results by Quarter (Unaudited)
John Wiley & Sons, Inc. and Subsidiaries

Dollars in thousands except per share data

1999 199 8
Revenues
First quarter $ 122,091 $ 112, 086
Second quarter 123,640 115, 886
Third quarter 137,976 124, 350
Fourth quarter 124,728 114, 759
Fiscal year $ 508,435 $ 467, 081
Operating Income
First quarter $ 17,066 $ 13, 711
Second quarter 15,306 10, 326
Third quarter 21,282 31, 806 (a)
Fourth quarter 10,000 6, 313
Fiscal year $ 63,654 $ 62, 156 (a)
Net Income
First quarter $ 10,564 $ 8, 082
Second quarter 9,275 5, 639
Third quarter 13,358 18, 638 (a)
Fourth quarter 6,512 4, 229
Fiscal year $ 39,709 $ 36, 588 (a)
Income Per Share Diluted Basic Diluted Basic
First quarter $.17 $.16 $.12 $.13
Second quarter 14 .15 .09 .09
Third quarter .20 21 .28 (a) .30 (a)
Fourth quarter .10 A1 .06 .07
Fiscal year .60 .63 .55 (a) .58 (a)

(a) Fiscal 1998 includes unusual items amountirg poetax gain of $16,893 or $9,713 after tax, etgud.14 per diluted share ($.15 per basic
share) relating to the gain on the sale of the dimé&aw publishing program, net of a w-down of certain intangible assets and other ite



Quarterly Share Prices, Dividends and Related Stodlolder Matters

The Company's Class A and Class B shares are bsttide New York Stock Exchange under the symbala &and JWB, respectively.
Dividends per share and the market price rangésbglfquarter for the past two fiscal years weréolsws:

Class A Common Stock Class B Common Stock

Market Price Market Price Divi- Div
dends High Low dends Hi gh Low

1999

First quarter $.0319 $16.06 $13.31 $.0281 $1 6.05$13.33
Second quarter .0319 18.28 14.07 .0281 1 8.44 14.25
Third quarter .0319 24.16 16.63 .0281 2 4.88 17.66
Fourth quarter .0319 23.47 19.25 .0281 2 3.4119.31
1998

First quarter $.0281 $8.63 $7.47 $.0250 $ 8.75 $7.50
Second quarter .0281 11.10 7.88 .0250 1 1.06 7.91
Third quarter .0281 14.25 11.02 .0250 1 4.10 11.13
Fourth quarter .0281 14.00 12.33 .0250 1 4.00 12.27

As of April 30, 1999, the approximate number ofdesk of the Company's Class A and Class B CommackStere 1,262 and 184,
respectively, based on the holders of record aherabformation available to the Company.

The Company's credit agreement contains certairiatdge covenants related to the payment of dimidieand share repurchases. Under the
most restrictive covenant, approximately $58 millisas available for such restricted payments. Stilbjethe foregoing, the Board of
Directors considers quarterly the payment of cagideinds based upon its review of earnings, tharfaial position of the Company, and of
relevant factors



Selected Financial Data

John Wiley & Sons, Inc. and Subsidiaries
Dollars in thousands except per share data

For the years ended April 30
1999 1998 1997 1996 1995

Revenues $508,435 $467,081 $431,974  $362,704 $331,091
Operating Income 63,654 62,156 (a) 34,797 32,955 26,879
Net Income 39,709 36,588 (a) 20,340 24,680 (b) 18,311
Working Capital 60,870 59,257 39,783 31,515 11,241
Total Assets 528,552 506,914 457,944 284,501 247,481
Long-Term Debt 125,000 125,000 125,000 -- --
Shareholders' Equity 162,212 160,751 128,983 117,982 98,832
Per Share Data
Income Per Share

Diluted .60 .55 (a) .31 .37 (b) .28

Basic .63 .58 (a) .32 .39 (b) .29
Cash Dividends

Class A Common 1275 11 .1000 .08 .0775

Class B Common 1125 .10 .0875 .07 .0688

Book Value-End of Year 2.60 2.51 2.03 1.83 1.55

(a) Fiscal 1998 includes unusual items amountirey poetax gain of $16,893 or $9,713 after tax, bfyud.14 per diluted share ($.15 per basic
share) relating to the gain on the sale of the dtiméw publishing program, net of a write-downceftain intangible assets and other items.
Excluding the unusual items, operating income wdade been $45,263 and net income would have &85, or $.41 per diluted share
and $.43 per basic share.

(b) Fiscal 1996 net income includes interest incaifter taxes of $2.6 million, or $.04 per dilutetldbasic share, received on the favorable
resolution of amended tax return clair



Schedule Il

JOHN WILEY & SONS, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED APRIL 30, 1999, 1998 AND 1997

Balance at Ch
Beginning C
Description of Period E

Year Ended April 30, 1999
Allowance for sales returns(1) $33,411 $
Allowance for doubtful accounts $ 8,165 $

Year Ended April 30, 1998
Allowance for sales returns(1) $27,099 $
Allowance for doubtful accounts $ 7,414 $

Year Ended April 30, 1997
Allowance for sales returns(1) $20,786 $
Allowance for doubtful accounts $ 6,049 $

(Dollars in Thousands)

Additions
arged to Deductions  Balance at
ost & From From End of
xpenses Acquisitions Reserves Period
34,213 $ - $33,411 $34,213
2,053 $ -- $2,607(2) $7611
32,945 $ - $26,633 $33,411
3,445 $ -- $2,694(2) $8,165

26,396 $ 357 $20,440  $27,099
2,591  $1,548 $2774(2) $7414

(1) Allowance for sales returns represents antiegbaeturns net of inventory and royalty costs.

(2) Accounts written off, less recoveri
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|. DEFINITIONS

Following are definitions for words and phrasesdusethis document. Unless the context clearlygaths otherwise, these words and phrases
are considered to be defined terms and appeaisigidicument in italicized print:

company - John Wiley & Sons, Inc.

plan - The company's FY (Fiscal Year) 1999 Exeaitiong Term Incentive Plan as set forth in thiswhoent.
shareholder plan - The company's 1991 Key Empl&teek Plan.

plan cycle - The three year period from May 1, 1898pril 30, 2001.

Governance and Compensation Committee (GCC) - dhaittee of the company's Board of Directors (Bydaedponsible for reviewing
executive compensation.

financial goals - The company's objectives to aghigpecific financial results in terms of cash flamd earnings per share as defined below,
for the plan cycle, including interim revised fircéal goals, if any, as determined by the GCC aedR&bard, and confirmed in writing.

financial results - The company's actual achievdragainst the financial goals set for the plan eyak reflected in the company's audited
financial statements.

participant - Any person who is eligible and isestéd to participate in the plan, as defined irtiSedill.

target incentive - The target incentive as deteeshiand authorized by the GCC at the committee mgpéield on June 24, 1998 is a restricted
performance shares award, which represents the euofibestricted performance shares that a paatitijs eligible to receive if 100% of
his/her applicable financial goals are achievedtaedarticipant remains an employee of the complarmugh April 30, 2003, except as
otherwise provided in Section VIII. The target intiee is based on the participant's position ardkiscribed in Section V.

stock - Class A Common Stock of the company.

restricted performance shares - Stock issued potrsoidhis plan and the shareholder plan thatligest to forfeiture. In the shareholder plan,
such stock is referred to as "Restricted Stocke dlue of each share of restricted performanceeshader this plan will be determined by
reference to the stock closing sale price, as tedday New York Stock Exchange (NYSE), on the dlateGCC acts at the beginning of the

plan cycle (June 24, 1998). In the event the si®clot traded on June 24, 1998 or the date the &E€ whichever is later, the closing sales
price shall be the price of the stock on the next after June 24, 1998 or the date the GCC actghich the stock trades.

restricted period - The period during which thersbaof restricted performance shares shall be sutgdorfeiture in whole or in part, as
defined in the shareholder plan, in accordance thithterms of the award.

plan end adjusted restricted performance sharesdawiéhe final amount of restricted performancershawarded to a participant at the end
of the plan cycle after adjustments, if any, areleas set forth in Section VI



stock option - A right granted to a participantnasre fully described under

Section IX, to purchase a specific number of shafatock at a specified price. The stock opticenged under this plan will be non-qualified
(i.e. is not intended to comply with the terms a&odditions for a tax-qualified option, as set farttBection 422A of the Internal Revenue
Code of 1986).

grant date - The date on which a participant istgéthe stock option. This is also the date orclvkiie exercise price of the stock option is
based.

payout amount - Cash, if any, plus plan end adjlusgstricted performance shares award, as setifo8kction VIII, to a participant under
this plan, if any, for achievement of the finan@ahls, as further discussed in this plan.

performance levels

threshold - The minimum acceptable level of achieswet for each financial goal. If threshold perfonoais achieved against all company
financial goals, a participant may earn 25% oftdrget incentive amount for which he/she is eligiltf threshold performance is achieved
against all divisional financial goals, a partigipanay earn 25% of the target incentive amountfioich he/she is eligible.

target - Achievement in aggregate of the finang@ls. Each individual financial goal is set a¢eel which is both challenging and
achievable.

outstanding - Superior achievement of the finangéls. If outstanding performance is achievedregaill financial goals, the maximum
amount a participant may earn is 200% of the targentive amount for which he/she is eligible.

payout factor The percentage of financial goals deemed achiapptied to the target incentive amount, exclusivéhe stock option portior
if any, to determine the payout amount.

cash flow - Net income, excluding unusual itemsnedited to the period being measured, plus/minyshan-cash items included in net
income and changes in operating assets and liabjlininus normal investments in product develograssets and property and equipment
for the final year of the plan cycle.

earnings per share - Earnings per share, as redartee company's annual report for the final yafahe plan cycle.

divisional operating income - Operating income befallocations for corporate support services amds, excluding the effects of any
unusual activity, for the final year of the plarcky

divisional cash flow - Operating income before adltions and taxes, excluding unusual items notaelo the period being measured,
plus/minus any nowash items included in divisional operating incojmtler than provisions for bad debts), and chairgesntrollable asse
and liabilities, less hormal investments in prodievelopment assets and direct property and equipadglitions, for the final year of the p
cycle. Controllable assets and liabilities are irteey, composition, author advances, other defeprddication costs, and deferred
subscription revenues.

II. PLAN OBJECTIVES

The purpose of this plan is to enable the compamgihforce and sustain a culture devoted to esoeperformance, emphasize long term
financial performance at the corporate and divisémels, reward significant contributions to thesess of the company, attract and retain
highly qualified executives, and provide an oppeitiufor each participant to acquire equity in tempany.

[ll. ELIGIBILITY

The participant is selected by the GCC in its slideretion, from among those employees in key mamagt positions deemed able to make
the most significant contributions to the growtld gmofitability of the company. An employee mustaparticipant of the FY 1999 Executive
Annual Incentive Plan to be eligible to participatehis plan. The President and CEO of the compsuayparticipant.

IV. INCENTIVE

A. The participant's target incentive is determibaded on the participant's position in the compard/the contributions the position is
deemed able to make in achieving the financialgoathe company



B. The participant's target incentive is recommenofethe President and CEO to the GCC for its ArdBoard's approval. In the case of the
President and CEO, the target incentive is recondietiby the GCC for the Board's approval.

V. PERFORMANCE MEASUREMENT AND OBJECTIVES

A. The objectives for the financial goals are reotended by the GCC to the Board for its approvag fillancial goals performance
objectives are set at a level which are challengimgjachievable.

B. Financial goals established for each particimaay include one or more organizational level'afficial goals (e.g., company and division),
and one or more financial goals for a particul@amizational unit (e.g., divisional cash flow, diginal operating income). The weighting of
and between the organizational levels' financialgomay vary, depending upon the participant'stioosiWeighting of the participant's
financial goals is recommended by the PresidentGHQO to the GCC. In the case of the President &1@,Ghe financial goals are cash flow
and earnings per share.

C. Threshold, target and outstanding performaneoeldeor the financial goals are recommended byPitesident and CEO for approval by
GCC, and the Board.

VI. PERFORMANCE EVALUATION
A. Financial Results

1. Actual financial results achieved by the compang by each division will be calculated at the efithe plan cycle, subject to adjustment
for audited results, and will be compared with pheviously set financial goals.

2. The financial results will be reviewed by thegtdent and CEO to determine proposed payout &édothe company and for the divisions.

3. The President and CEO will provide to the GO@eav of the company's achievement of its finangiaédls, as well as divisional
achievement of like objectives, if any, and wikoenmend payout factors to be used for the compadyd&visional objectives.

B. Award Determination

1. At least threshold performance, in aggregate, pdirticipant's particular organizational levebgectives is necessary for the participant to
receive a payout for the particular organizatidaaél. However, once the overall threshold is aotiefor any single measure the non-
achievement of any one particular goal's targetaihje does not preclude a payout.

2. The determination of the performance level admgent (threshold, target and outstanding, or pambetween) for each organizational
level's financial goals will be made independenfiyny other organizational level's financial gaalsarticipant may have.

3. If the participant has more than one organimatitevel's financial goals, the non-achievemerd tifreshold performance level of one
organizational level's financial goals does notluge a payout for the other organizational leiaancial goals



4. The following details the effect of the finaridiasults performance levels on a participant'sopagmount. The actual payout factors wil
in the sole judgment and discretion of the GCCiniglinto account the following guidelines:

a. For below threshold performance in aggregagepttyout amount is zero.
b. For threshold performance in aggregate, 25%eftdrget incentive may be recommended.

c. For between threshold and target performaneggnegate, at minimum 25% of the target incentiwe @p to 100% of the target incentive
may be recommended.

d. For target performance in aggregate, 100% ofaitget incentive may be recommended.

e. For between target and outstanding performanaggregate, at minimum 100% of the target incerdivd up to 200% of the target
incentive may be recommended.

f. For outstanding performance in aggregate, 200%eotarget incentive may be recommended.
5. Notwithstanding anything to the contrary, theximaum payout amount, if any, a participant may reeés 200% of the target incentive.
VIl PAYOUTS

A. The restricted performance shares payout amduanty, will be made as set forth in Section \l#low. The determination by the GCC of
plan end adjusted restricted performance shardisceimstitute payout of this portion of the award.

B. The GCC, in its sole discretion, may direct ttmet payout be made wholly or partly in cash.

C. The GCC, in its sole discretion, may direct thatnumber of restricted performance shares fartcipant be increased or decreased,
based on changed responsibilities for the partitigaring the plan cycle.

D. In the event of a participant's death, permadesathility, retirement or leave of absence printhte end of the plan cycle, restricted
performance shares awarded at the beginning giflémecycle, if any, are forfeited, and the payaubant, if any, will be determined by the
GCC in its sole discretion.

E. A participant who resigns, or whose employmsréiminated by the company, with or without capsi®r to the end of the plan cycle, is
not eligible for a payout amount and shall forfmiy restricted performance shares awarded at thiariieg of the plan cycle



VIIl. RESTRICTED PERFORMANCE SHARES AWARD PROVISIGN

A. Since one of the objectives of this plan is tovide the participant with an equity stake in doenpany and align management and
shareholder interests, the target incentive wildlxarded as restricted performance shares.

B. Restricted performance shares, if any, shafiwarded at the beginning of the plan cycle, afterdune 24, 1998 GCC meeting. The am

of restricted performance shares awarded shalabedbon the proportion of the target incentivecalied to restricted performance shares, as
determined by the GCC. The value of each sharebeilietermined based on the stock closing sale,@m&reported by the NYSE, on the «
the GCC acts at the beginning of the plan cyclad4, 1998). In the event the stock is not tramtedune 24, 1998 or the date the GCC acts,
whichever is later, the closing sales price shaltte price of the stock on the next day after 24)e1998 or the date the GCC acts on which
the stock trades, whichever is later. The restligierformance shares awarded at the beginningegfltin cycle are subject to adjustment at
the end of the plan cycle as set forth in SectMitis(C) and (D) below. Restricted performance s#wrif any, shall be awarded pursuant tc
shareholder plan, as approved by the GCC. In aaidit the terms and conditions set forth in theehalder plan and Section VII (D) and (E)
below, the following conditions shall apply:

1. During the plan cycle, the participant shall have the right to receive dividends or other thistions with respect to restricted
performance shares received at the beginning gfldrecycle and shall not have the right to votehsshares. After the end of the plan cycle,
and after all adjustments to the amount of resttigterformance shares are made by the GCC ag#eirf&ection VII(D) and (E) below, the
participant shall have the right to receive dividemr other distributions with respect to the fiaalount of restricted performance shares
issued and shall have the right to vote such shatesdate on which the dividend and voting rigdttall commence is the date on which the
GCC makes its determination of the final numberestricted performance shares awarded after tmeqyiele ends pursuant to Section VIl
and (E) below.

2. During the restricted period, the restrictedgranance shares may not be sold or transferredriBtesl performance shares shall be
legended and held by the Company.

3. Withholding taxes relating to restricted perfarme shares awarded may be satisfied by surregdgrares to the company, in lieu of cash,
upon lapse of the restrictior



4. The restricted period for restricted performasitares awarded shall be as follows: subject ttiraoed employment except as otherwise set
forth in the shareholder plan or Sections VII aritl ¥f this plan, the lapse of restrictions on dmaf of the restricted performance shares
awarded will occur on the first anniversary (Af3d, 2002) of the plan end date at which time théigpant will receive a new stock

certificate in a number of shares equal to one-tfdalfie restricted performance shares awardedtvihiestrictive legend deleted, and the
lapse of restrictions on the remaining half wilcacon the second anniversary (April 30, 2003hefplan end date at which time the
participant will receive a new stock certificateeimumber of shares equal to the remaining half thi¢ restrictive legend deleted.

5. If the participant dies or becomes permanerifiglded during the restricted period, the restittion the restricted performance shares will
lapse on the date of such event.

6. If the participant retires during the restricpetiod at or after his/her normal retirement ddte,restrictions on the restricted performance
shares will lapse on the date of such event.

7. If the participant takes early retirement duriihg restricted period, the restrictions on thérieed performance shares will not lapse until
the restricted period expires. If the participaiesdetween the time the participant takes eatigeraent and the end of the restricted period
(April 30, 2003), the lapse of restrictions on thstricted performance shares will occur on the dasuch event.

8. The restricted performance shares may be adjbst¢he GCC for any change in the capital stocthefcompany, as provided in Section Il
of the shareholder plan and are in all respectgsuto the provisions of that plan.

9. In the event of a change of control, whetheoteebr after the end of the plan cycle, as defingtie shareholder plan, all shares of
restricted performance shares which would otherwdsgain subject to restrictions under the planidteafree of such restrictions.

C. The number of shares of restricted performaheaees awarded at the beginning of the plan cycig, Ine adjusted at the end of the plan
cycle based on actual achievement of target olbgti

D. The final amount of restricted performance skavél be determined as follows: The restrictedipenance shares established by the GCC
at the beginning of the plan cycle multiplied tintks payout factor equals the number of sharethéoplan end adjusted restricted
performance shares award. The result of this caticul will be compared to the restricted perforneaskares awarded at the beginning of the
plan cycle, and the appropriate amount of resttiperformance shares will be awarded or forfeigasdiequired, to bring the restricted
performance shares award to the number of shastgndged as the plan end adjusted restricted pegiote shares awal



IX. STOCK OPTION

The participant may be granted a stock option m@nsto the shareholder plan at the beginning opthe cycle, representing another
incentive vehicle by which the participant is atdeshare in the equity growth of the company. Tamber of shares in the stock option
granted to a participant under this plan is based set of variables and assumptions, applied semdly to all participants, regarding the
monetary value a participant might receive uporr@se of the stock option. The terms and conditiointhe award of the stock option are
contained in the shareholder plan and in the sbption award. Withholding taxes relating to thengagalized on the exercise of an option
may be satisfied by surrendering to the compangethavalent value of the taxes, or a portion thgr@coption shares in lieu of cash.

X. ADMINISTRATION AND OTHER MATTERS

A. This plan will be administered by the GCC, whigll have authority in its sole discretion to imeet and administer this plan, including,
without limitation, all questions regarding elidibyi and status of any participant, and no participshall have any right to receive any
restricted performance shares or payment of any wimatsoever, except as determined by the GCC heegu

B. The company will have no obligation to reservetherwise fund in advance any amount which maylree payable under the plan.

C. Restricted performance shares, stock optionsdmglaand any cash paid out under this plan shatb@considered as compensation for
purposes of defining compensation for retirememtjrggs or supplemental executive retirement plansijmilar type plans.

D. This plan may not be modified or amended exwatit the approval of the GCC. Notwithstanding tbesfjoing, Section VIII B (9) shall
not be amended.

E. In the event of a conflict between the provisiofthis plan and the provisions of the sharehqiten, the provisions of the shareholder
plan

shall apply.
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|. DEFINITIONS

Following are definitions for words and phrasesdusethis document. Unless the context clearlygaths otherwise, these words and phrases
are considered to be defined terms and appeaisigidicument in italicized print:

company - John Wiley & Sons, Inc.

plan - The company's FY (Fiscal Year) 1999 Exeaufiwnual Incentive Plan described in this docunagat any written amendments to this
document.

plan year - The twelve month period from May 1, 898 April 30, 1999.

Governance and Compensation Committee (GCC) - dhanittee of the company's Board of Directors (Bypaedponsible for reviewing
executive compensation.

financial goals - A participant's objective to amhe specific financial results for FY 1999, inclugiinterim revised financial goals, if any, as
approved and communicated in writing, as describeékkctions IV and V below.

financial results - Total company or division aslEment against financial goals set for FY 1999.

strategic milestone - A participant's objectivathieve specific results for FY 1999, includingeimin revised strategic milestones, if any, as
approved and communicated in writing, as describe&kctions IV and V below. Strategic milestoneslaading indicators of performance.

participant - Any person who is eligible to anag&ected to participate in the plan, as defineSaation Il1.

base salary - The participant's base salary aslpflJ1998, or the date of hire, or promotion itfte plan, if later, adjusted for any increases or
decreases during FY 1999, on a prorated basisdjndtad for any amount of time the participant maybe in the plan for reasons of hire,
promotion, death, disability, retirement and/ontgration.

payout - Actual gross dollar amount paid to a pgréint under the plan, if any, for achievementidricial goals and strategic milestones, as
further discussed in this plan.

target incentive percent - The percent appliedhéoparticipant's base salary to determine the tamgentive amount.

target incentive amount - The amount, if any, thaarticipant is eligible to receive if a partiaipachieves 100% of his/her financial goals
and strategic milestones. The incentive for finahgbals should constitute at least 70% of theetairgcentive amount for the participa



performance levels

threshold - The minimum acceptable level of achieset of each financial goal and strategic milestdintareshold performance is achieved
against all financial goals and strategic milestpreparticipant may earn 25% of the target ingerdimount for which he/she is eligible.

target -Achievement in aggregate of target financial gaaid strategic milestones. Each individual finalhgaal and strategic milestone is
at a level which is both challenging and achievable

outstanding - Superior achievement of financiallgaead strategic milestones, both in quality araps¢ with limited time and resources. If
outstanding performance is achieved against ahfiial goals and strategic milestones, the maxiranmunt a participant may earn is 175%
of the target incentive amount.

payout factor - Percentage of financial goals arategyic milestones deemed achieved, applied ttatiget incentive amount, used to
determine the payout for which a participant igiéle.

II. PLAN OBJECTIVES

The purpose of the FY 1999 Executive Annual InaenRlan is to enable the company to reinforce aisthin a culture devoted to excellent
performance, emphasize performance at the corpanatelivision levels, reward significant contrilouts to the success of Wiley, and attract
and retain highly qualified executives.

lll. ELIGIBILITY

The participant is selected by the President an® 6Ehe company, from among those employees imkayagement positions deemed able
to make the most significant contributions to thevgh and profitability of the company, with thepaipval of the GCC. The President and
CEO of the company is a participant.

IV. PERFORMANCE OBJECTIVES AND MEASUREMENT

The plan employs two categories of objectives fmfgrmance measurement:

financial goals and strategic milestones. The waighof and between the two measures may vary,ra#pg upon the participant's position.
Weighting is recommended by the participant's managd approved by the President and CEO, if tesitkent and CEO is not the
participant's manager.

A. Financial Goals

1. Financial goals for the company are determirestt the beginning of the plan year by the PresidedtCEO. The President and CEO's
goals are reviewed and approved by the Finance Goeenof the Board and GCC, and approved by thedoa

2. Financial goals are set for the company as dendrad for each division and may be revised initkerim, as appropriate. The participant
will be given specific financial goals, based oragpropriate mix of company and/or division objees.



3. Financial goals include defining levels of penfiance (threshold, target and outstanding) andnésesures of each.
B. Strategic Milestones

1. Strategic milestones are non-financial indivicalgectives over which the participant has a larggasure of control, which lead to, or are
expected to lead to improved performance for themamy in the future. Strategic milestones are ddtexd near the beginning of the plan
year by the participant, and approved by the gpgitt's manager, if the President and CEO is rep#rticipant's manage

2. The strategic milestones for the President da@ @re reviewed and approved by the Executive afidyPCommittee of the Board and by
the Board.

3. The strategic milestones for the President aB@ €hould be appropriately reflected in those bbtler employees at all levels. Each
participant collaborates with his/her manager itirsg strategic milestones. The strategic milessamay be revised in the interim, as
appropriate.

4. The determination of strategic milestones inetudefining a target level of performance and teasure of such, and may include defining
threshold and outstanding levels of performancethadneasures of such.

V. PERFORMANCE EVALUATION
A. Financial Results

1. Actual financial results achieved by the compangt by each group and division will be calculaethe end of the plan year, subject to
adjustment for audited results, and will be comgavéh previously set financial goals.

2. Actual financial results will be reviewed by tparticipant's manager and the President and CEH® @ayout factor determined. The pay
factor is based on a judgment of the relative irtgrare of financial results and the achievement @egpto the financial goals. This payout
factor is subject to the review and approval ofPhesident and CEO. The GCC will evaluate the Besgiand CEO's financial results and
recommend to the Board his/her financial resuligpafactor.

B. Strategic Milestones

1. Achievement of a participant's strategic milas®will be determined at the end of the plan ygaztomparing results achieved to
previously set objectives.

2. Each participant's manager will recommend a pafartor for achievement of all strategic milegsmrompared with the previously set
objectives. In determining the payout factor, threrall performance on all strategic milestones baliconsidered. This payout factor is
subject to the review and approval of the PresidadtCEO, the GCC and the Board. The GCC will revemd to the Board for approval the
payout factor for the President and CEQO's achiem¢michis/her strategic milestones based on the '&€€@aluation of his/her achievement
compared with the previously set objectiv



C. Award Determination

1. Financial goals, established for each partidipamay include one or more organizational levefiaricial goals (e.g. company and division),
and one or more financial goal for a particularamigational unit. At least threshold performanceaggregate, of a participant's particular
organizational level is necessary for the particiga receive a payout for the particular organdradl level. However, once the overall
threshold is achieved, the non-achievement of amyparticular financial goal's target objective gloet preclude a payout for all the
participant's financial goals.

2. At least threshold performance of a financialdgor any of the operating units for which he/gheesponsible is required for a payout of
strategic milestones to be made to the participemt. CEO has the right to override this provisioime feels such action is warranted.

3. Payout eligibility will be determined by calctitey the amount for achievement of financial gaald strategic milestones and adding the
two together, as follows:

EAIP PAYOUT ELIGIBILITY CALCULATION
FINANCIAL RESULTS PAYOUT AMOUNT
Base Salary X Target Incentive Percent
X Weighting of Financial Goals X Payout Factor
= Financial Goals Payout Eligibility
STRATEGIC MILESTONES PAYOUT AMOUNT
Base Salary X Target Incentive Percent
X Weighting of Strategic Milestones X Payout Factor
= Strategic Milestones Payout Eligibility
EAIP PAYOUT ELIGIBILITY
Financial Goals Payout Amount
+ Strategic Milestones Payout Amount

= EAIP Payout Eligibility



4. Notwithstanding anything to the contrary, theximaum payout, if any, a participant may receiv& 76% of the target incentive amount.

5. The foregoing EAIP payout eligibility calculatids intended to set forth general guidelines on hwards are to be determined. The
purpose of this plan is to motivate the participgarperform in an outstanding manner. The PresidedtCEO has discretion under this pla
take into consideration the contribution of thetiggzant, the participant's management of his/liganizational unit and other relevant fact
positive or negative, which impact the companyis,garticipant's organizational unit(s), and theigipant's performance overall in
determining whether to recommend granting or degngim award, and the amount of the award, if anthdfparticipant is the President and
CEO, such discretion is to be exercised by the @@¢the Board.

VI. PAYOUTS
Payouts will be made within 90 days after the efithe plan year and will be based on audited fir@mesults.
VII. STATUS CHANGES

A. In the event of a participant's death, disapilietirement or leave of absence prior to payoarnfthe plan, the payout, if any, will be
determined by the President and CEO in his/herdisleretion, subject to any approval of the GC@srsole discretion, subject to any
required Board approvals. If the participant isEmesident and CEO, such approval is required &Bthard, in its sole discretion.

B. A participant who resigns, or whose employmsrierminated by the company, with or without cabséore payout from the plan is
distributed, will not receive a payout. Exceptiorthis provision shall be made only with the appimf the GCC, in its sole discretion,
subject to any required Board approvals. If theigigant is the President and CEO, such approvadsired by the Board in its sole
discretion.

C. A participant who transfers between divisionshef company, will have his/her payout proratetht®onearest fiscal quarter for the time
spent in each division, based on the achievemefimanfcial goals and strategic milestones estaptisbor the position in each division, and
based upon a judgment of the participant's cortiohuo the achievement of goals in each positiociuding interim revisions, if appropriate.

D. A participant who is appointed to a positioniwét different target incentive percent will have/her payout prorated to the nearest fiscal
quarter for the time spent in each position, basethe achievement of financial goals and strategiestones established for each position.

E. A participant who is hired or promoted into digible position during the plan year may receiverarated payout as determined by the
President and CEO, in his/her sole discretion,exitip the approval of the GC



VIIl. ADMINISTRATION AND OTHER MATTERS

A. The plan is effective for the plan year. It wdrminate, subject to payout, if any, in accordawith and subject to the provisions of this
plan unless renewed by the company in writingsrsile discretion.

B. This plan will be administered by the Presidemi CEO, who will have authority to interpret amngnister this plan, including, without
limitation, all questions regarding eligibility aistatus of the participant, subject to the approfahe GCC required under this plan or the by-
laws of the company.

C. This plan may be withdrawn, amended or modiéiedny time, for any reason, in writing, by the gamy.

D. The determination of an award and payout urldsrlan, if any, is subject to the approval of Bresident and CEO, the GCC, and the
Board in their sole discretion. This plan doesawifer upon any participant the right to receivg payout, or payment of any kind
whatsoever.

E. No participant shall have any vested rights uritie plan. This plan does not constitute a camntra
F. All deductions and other withholdings requirgdldw shall be made to

the participant's payout, if an



Exhibit 22

SUBSIDIARIES OF JOHN WILEY & SONS, INC.(1)

Jurisdiction
In Which
Incorporated
Wiley Europe Limited England
Wiley Heyden Limited England 2)
John Wiley & Sons Limited England 2)
Academy Group Limited England 2)
Chancery Law Publishing Limited England 2)
John Wiley & Sons Australia, LTD. Australia
John Wiley & Sons (HK) Limited Hong Kong
Wiley Interscience, Inc. New York
John Wiley & Sons International Rights, Inc. Delaware
Wiley-Liss, Inc. Delaware
Wiley Publishing Services, Inc. Delaware
Wiley Subscription Services, Inc. Delaware
Clinical Psychology Publishing Company, Inc. Delaware
John Wiley & Sons Canada Limited Canada
Wiley Foreign Sales Corporation Barbados
John Wiley & Sons (Asia) Pte Ltd. Singapore
Scripta Technica, Inc. District of Columbia
John Wiley & Sons GmbH Germany
VCH Verlagsgesellschaft mbH Germany 3)
Wilhelm Ernst & Sohn, Verlag fur
Architektur und technische
Wissenschaften, GmbH Germany 4)
Akademie Verlag GmbH Germany 4)
Chemical Concepts Gesellschaft fur
Chemie-Informationssysteme mbH Germany 4)
VCH Publishers (U.K.) Limited England (4)
VCH Verlags AG Switzerland (4)
Verlag Chemie GmbH Germany 4)
Physik-Verlag GmbH Germany 4)

(1) The names of other subsidiaries which wouldaootstitute a significant subsidiary in the aggtedsmve been omitted.
(2) Subsidiary of Wiley Europe Limited.
(3) Subsidiary of John Wiley & Sons GmbH.

(4) Subsidiary of VCH Verlagsgesellschaft mt



ARTICLE 5

John Wiley & Sons, Inc., and Subsidiaries Finanbiala Schedule (Dollars in Thousands Except PereSbata) This schedule contains
summary financial information extracted from th@solidated statement of financial position anddbesolidated statement of income and

is qualified in its entirety by reference to suatahcial statements.

CIK: 0000107140
NAME: John Wiley & Sons, Inc.
MULTIPLIER: 1000

PERIOD TYPE 12 MOS
FISCAL YEAR END APR 30 199
PERIOD START MAY 01 199¢
PERIOD END APR 30 199
CASH 148,97(
SECURITIES 0
RECEIVABLES 95,60¢
ALLOWANCES 41,82«
INVENTORY 40,00:
CURRENT ASSET¢ 225,97(
PP&E 93,91«
DEPRECIATION 59,18¢
TOTAL ASSETS 528,55
CURRENT LIABILITIES 195,10(
BONDS 125,00(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 83,19(
OTHER SE 79,02:
TOTAL LIABILITY AND EQUITY 528,55
SALES 0
TOTAL REVENUES 508,43!
CGS 173,98:
TOTAL COSTS 444,78:
OTHER EXPENSES 0
LOSS PROVISION 0
INTEREST EXPENSE 7,32z
INCOME PRETAX 62,04:
INCOME TAX 22,33¢
INCOME CONTINUING 39,70¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 39,70¢
EPS BASIC .63
EPS DILUTED .6C
End of Filing
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